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TITLE 4 
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(CHAPTERS 1-24 IN VOLUME 2A; CHAPTERS 41-119 IN 
VOLUME 2C) 


SUBTITLE 3. CORPORATIONS AND ASSOCIATIONS 


CHAPTER. 
25. GENERAL PROVISIONS. 


26. BUSINESS CORPORATIONS GENERALLY. 
27. BUSINESS CORPORATION ACT OF 1987. 


28. NONPROFIT ORGANIZATIONS. | 
29. PROFESSIONAL CORPORATIONS. 


30. COOPERATIVE ASSOCIATIONS. 


32. SMALL BUSINESS ENTITY TAX PASS THROUGH ACT. [REPEALED.] 
33. THE ARKANSAS NONPROFIT CORPORATION ACT OF 1993. 


35. WATER AUTHORITY ACT. 


37. UNIFORM PROTECTED SERIES ACT. 
38. UNIFORM LIMITED LIABILITY COMPANY ACT. 


39— 40. [RESERVED.] 


SUBTITLE 3. CORPORATIONS AND ASSOCIATIONS 


CHAPTER 25 
GENERAL PROVISIONS 


SECTION. 

4-25-109. Corporation permitted to 
change its state of incorpo- 
ration. 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 

Acts 2021, No. 523, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 
tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion and administration of the franchise 


SECTION. 

4-25-110. Fee waiver for certain individu- 
als. [Effective January 1, 
2022.] 


tax back to the Secretary of State; that 
Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to.the Secretary of State will prevent 
further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
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Governor and the veto is overridden, the 
date the last house overrides the veto.” 
Acts 2021, No. 725, § 3: Jan. 1, 2022. 


4-25-109. Corporation permitted to change its state of incorpo- 
ration. 


(a)(1) Any business corporation may change its state of incorporation 
from this state to any other jurisdiction which authorizes this change. 

(2) Any foreign corporation may change its jurisdiction of incorpora- 
tion to this state from any other jurisdiction which authorizes this 
change. 

(b)(1) This change may be made by a business corporation: 

(A) Only pursuant to authorization by a majority of the voting 
power present, or by a larger vote as the articles may require; 

(B) At an annual or special meeting of shareholders; and 

(C) If the notice sets forth the consideration of this action as the 
purpose of the meeting. 

(2)(A) There shall be filed with the Secretary of State a certificate as 

to the authorization by the shareholders, signed by the president or 

vice president and the secretary and acknowledged by the president 
or vice president. 

(B) The certificate may be delivered to the Secretary of State for 
filing as of any specified date within thirty (30) days after the date of 
delivery. ? 

(3) When all taxes, fees, and charges have been paid as required by 
law, the Secretary of State shall record the certificate in the office of the 
Secretary of State and issue to the corporation a certificate reciting that 
it has taken all action required under the laws of this state to change its 
state of incorporation to the other jurisdiction. 

(4) The corporation shall, upon complying with the laws of the new 
jurisdiction, no longer be under the laws of this state. 

(5) Certified copies of the certificate of incorporation or other official 
certificate evidencing the corporation’s incorporation under the laws of 
the other jurisdiction shall be filed with the Secretary of State within 
thirty (30) days of receipt by the business corporation. 

(c)(1) The change may be made by a foreign corporation by filing with 
the Secretary of State: 

(A) A certified copy of its original or restated articles and all 
amendments subsequent to the latest restatement, which were filed 
in the other jurisdiction; 

(B) The original of a certificate of good standing from the state of 
original jurisdiction, dated not more than thirty (30) days earlier 
than the date of filing in this state; 

(C) An application for incorporation under this section, signed for 
the corporation by its president or vice president and its secretary or 
assistant secretary, and acknowledged by one (1) of the signing 
officers, setting forth the requirements of § 4-27-202; 
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(D) A franchise tax contact sheet provided by the Secretary of 
State; and 

(E) A certificate by the Secretary of State or other proper officer of 
the jurisdiction in which the corporation is incorporated, reciting that 
the corporation has taken all action required under the laws of the 
jurisdiction to become a corporation incorporated under the laws of 
this state. 

(2)(A) These documents may be delivered to the Secretary of State 
for filing as of any specified date within thirty (30) days after the date 
of delivery. 

(B) When all fees and charges have been paid as required by law, 
the Secretary of State shall record the documents in the office of the 
Secretary of State and issue a certificate of incorporation of the 
corporation under the laws of this state. 

(3) The certificate of incorporation shall be conclusive evidence of the 


fact that the corporation has been duly incorporated under the laws of 


this state. 


(4) Effective as of the time of filing the documents with the Secretary 
of State, the corporation shall be incorporated solely under the laws of 
this state and no longer under the laws of the other jurisdiction. 


History. Acts 2001, No. 454, § 1; 2019, 
No. 819, § 3; 2021, No. etn ce 

A.C. R. C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the. tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) ‘Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 


“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and - 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: . 
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“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 2, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 3, and effective on and 
after May 1, 2021. 
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Amendments. The 2019 amendment 
redesignated (c)(1)(D) as (c)(1)(D)(); sub- 
stituted “Department of Finance and Ad- 
ministration” for “Secretary of State” in 
(c)(1)(D)(Gi); and added (c)(1)(D)Gi). 

The 2021 amendment redesignated 
(c)(1)(D)G@) as (c)(1)(D), and deleted 
(c)(1)(D)Gi); and substituted “Secretary of 
State” for “Department of Finance and 
Administration” in (c)(1)(D). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


4-25-110. Fee waiver for certain individuals. [Effective January 


1, 2022.] 


(a) Notwithstanding any law to the contrary, the initial filing fees, 
permit fees, and licensing fees associated with the formation of a 
business in this state shall be waived for applicants who meet the 
requirements in the Workforce Expansion Act of 2021, § 17-5-101 et 


seq. 


(b) Appropriate state entities shall: 

(1) Publish notice of the fee waiver on: 
(A) The website maintained by the appropriate state entity; and 
(B) Any relevant forms that an applicant is required to complete; 


and 


(2) Promulgate any necessary rules to implement this section. 


History. Acts 2021, No. 725, § 1. 
Effective Dates. Acts 2021, No. 725, 
§ 3: Jan. 1, 2022. 


CHAPTER 26 
BUSINESS CORPORATIONS GENERALLY 


SUBCHAPTER. 
7. SHAREHOLDERS. 
12. Fitinc AND FEEs. 


SUBCHAPTER 6 — CORPORATE FINANCE 


4-26-6100. Restrictions on transfer of shares. 


CASE NOTES 


Stock Transfer. 

Plaintiffs argument failed that the 
stock transfer was void because it violated 
stock-transfer restrictions on the face of 


the certificate and in the corporate by- 
laws. The stock power was a valid indorse- 
ment under Arkansas securities law, 
plaintiff did not show why the stock power 
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that he had signed failed to comply with 
the specific corporate bylaw provisions, 
and, more fundamentally, the issuer of the 
stock was not attempting to impose a 


4-26-701 


restriction and was not even a party to the 
case. Ash v. First Nat'l Bank of E. Ark., 
2019 Ark. App. 147, 573 S.W.3d 584 
(2019). 


SUBCHAPTER 7 — SHAREHOLDERS 


SECTION. 
4-26-701. Shareholders’ meetings gener- 


ally. 


Effective Dates. Acts 2021, No. 253, 


§ 6: Mar. 4, 2021. Emergency clause pro- 
vided: “It is found and determined by the 
General Assembly of the State of Arkan- 
sas that the risk of exposure to coronavi- 
rus 2019 (COVID-19) or to severe acute 
respiratory syndrome coronavirus 2 
(SARS-CoV-2) or any of its mutations is 
causing delays in conducting business due 
to the inability to hold in-person share- 
holders’ meetings; that allowing Arkansas 
corporations and banks to conduct share- 
holders’ meetings through remote commu- 
nication, solely or partially, can reduce the 
uncertainty for Arkansas corporations 
and banks and allow a corporation or 
bank to continue to operate; and that this 
act is immediately necessary to provide 


Arkansas corporations and banks with 
_the ability to conduct their corporate af- 
fairs without risk of exposure to coronavi- 
rus 2019 (COVID-19) or to severe acute 
respiratory syndrome coronavirus 2 
(SARS-CoV-2) or any of its mutations. 
Therefore, an emergency is declared to 
exist, and this act being immediately nec- 
essary for the preservation of the public 
peace, health, and safety shall become 
effective on: (1) The date of its approval by 
the Governor; (2) If the bill is neither 
approved nor vetoed by the Governor, the 
expiration of the period of time during 
which the Governor may veto the bill; or 
(3) If the bill is vetoed by the Governor 
and the veto is overridden, the date the 
last house overrides the veto.” 


4-26-701. Shareholders’ meetings generally. 


(a)(1) A meeting of shareholders may be held at a physical location or 
solely or partially by means of remote communication, either within or 
without this state, or as provided in the bylaws. 

(2)(A) Ashareholders’ meeting that is held solely by means of remote 

communication or through a combination of remote communication 

and an in-person meeting is permitted to the extent that: 
(i) The corporation’s board of directors authorizes and adopts 
guidelines and procedures governing a remote shareholders’ meeting; 


and 


(ii) Shareholders and proxy holders have the capability to partici- 
pate through a method of remote communication. 

(B) The guidelines and procedures governing a remote sharehold- 
ers’ meeting shall provide verified shareholders and proxy holders 
who are not physically present at a shareholders’ meeting to: 

(i) Have a reasonable opportunity to participate in the meeting; 

(ii) Be deemed present at the meeting; and 

(iii) Be permitted to vote on matters submitted at the meeting. 
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(b) An annual meeting of the shareholders shall be held at such time 
as may be provided in the bylaws. Failure to hold the annual meeting 
at the designated time shall not work a forfeiture or dissolution of the 
corporation. 

(c) Special meetings of the shareholders may be called by the 
president, the board of directors, the holders of not less than one-tenth 
(1A0) of all the shares entitled to vote at the meeting, or by such other 
officers or persons as may be given that power in the articles of 


incorporation or the bylaws. 


History. Acts 1965, No. 576, § 30; 
A.S.A. 1947, § 64-214; Acts 2021, No. 253, 


§ 1. 


Amendments. The 2021 amendment 
rewrote (a). 


4-26-715. Books and records — Examination. 


CASE NOTES 


ANALYSIS 


Burden of Proof. 

Records Subject to Inspection. 
Subsidiary Records. 

Time Limit. 

Burden of Proof. 

This section clearly and unambiguously 
provides that the shareholders bear the 
burden of proving entitlement to inspec- 
tion. Ashley Bancstock Co. v. Meredith, 
2017 Ark. App. 598, 534 S.W.3d 762 
(2017). 

This section includes no language re- 
quiring a shareholder to include specific 
allegations of wrongdoing in order to be 
entitled to records. Only a proper purpose 
must be established. Ashley Bancstock 
Co. v. Meredith, 2017 Ark. App. 598, 534 
S.W.3d 762 (2017). 

Shareholders proved a proper purpose 
to inspect requested records where their 
demand letter explained that the corpora- 
tion had reported significant losses and 
expenses that they believed were from a 
subsidiary sale and significant loan write- 
offs, and this section did not require spe- 
cific allegations of wrongdoing.’ Ashley 
Bancstock Co. v. Meredith, 2017 Ark. App. 
598, 534 S.W.3d 762 (2017). 


Records Subject to Inspection. 

Court of Appeals of Arkansas, Division 
Four, concludes that a broad definition of 
the term books and records of account is 
proper for purposes of this section. Courts 
tend to broadly define the term so that 


shareholders’ rights are protected. Adopt- 
ing this approach, the Court of Appeals 
holds _ liability-insurance policies are 
books and records of account within the 
meaning of the statute. Insurance policies 
are contracts. And contracts are business 
records pertinent to the operations of a 
corporation. Ashley Bancstock Co. v. Mer- 
edith, 2017 Ark. App. 598, 534 S.W.3d 762 
(2017). 

Subsection (b) of this section provides 
that a corporation is required to produce 
its books and records of account after a 
proper demand from a shareholder. The 
Court of Appeals of Arkansas, Division 
Four, interprets this provision to mean 
that a corporation must provide to share- 
holders only the books and records it pos- 
sesses. Ashley Bancstock Co. v. Meredith, 
2017 Ark. App. 598, 534 S.W.3d 762 
(2017). 


Subsidiary Records. 

Because subsidiaries are assets of a 
corporation, their books and records are 
corporate records. By the plain language 
of this section, they are subject to inspec- 
tion. The Court of Appeals of Arkansas, 
Division Four, holds that this section au- 
thorizes a shareholder to inspect records 
of a corporation’s subsidiaries. Ashley 
Bancstock Co. v. Meredith, 2017 Ark. App. 
598, 534 S.W.3d 762 (2017). 


Time Limit. 
This section imposes no time limit on 


the inspection of records. The rules of 
statutory construction require that a time 
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limit cannot be assumed. Ashley Banc- 
stock Co. v. Meredith, 2017 Ark. App. 598, 
534 S.W.3d 762 (2017). 


SUBCHAPTER 10 — CONVERSION AND MERGER 


RESEARCH REFERENCES 
ALR. Determination of Whether State to National Government. 29 A.L.R. Fed. 


or Federal Law Governs Corporate Suc- 3d Art. 2 (2018). 
cessorship When Dispute Concerns Debts 


4-26-1008. Merger of subsidiary. 


RESEARCH REFERENCES 


ALR. Application of Antitrust Laws to 
Vertical Mergers. 39 A.L.R. Fed. 3d Art. 9 
(2019). 


SUBCHAPTER 11 — DISSOLUTION AND LIQUIDATION 


4-26-1105. Notice to creditors — Filing or barring claims. 
RESEARCH REFERENCES 


ALR. Preservation, After Dissolution, der Corporate Survival or Winding Up 
of Remedy for or Against Corporation Un- © Statute. 36 A.L.R.7th Art. 4 (2018). 


SUBCHAPTER 12 — FILING AND FEES 


SECTION. 
4-26-1202. [Repealed.] 


4-26-1202. [Repealed.] 


Publisher’s Notes. This section, con- section was derived from Acts 1965, No. 
cerning fees chargeable by the Secretary 576,§ 96; 1973, No. 379, § 2;A.S.A. 1947, 


of State, was repealed by Acts 2019, No. § 64-1001; Acts 1987, No. 1068, § 1. 
379, § 1, effective July 24, 2019. The 


CHAPTER 27 
BUSINESS CORPORATION ACT OF 1987 


SUBCHAPTER. 
1. GENERAL PROVISIONS. 
2. INCORPORATION. 
7. SHAREHOLDERS. 
14. DissoLuTIon. 
15. ForreiGN CorPoRATIONS. 
16. Recorps AND REPpoRTS. 
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SUBCHAPTER 1 — GENERAL PROVISIONS 


Part B: Filing Documents 
SECTION. 
4-27-120. Filing requirements. 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 

Acts 2021, No. 528, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 
tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion and administration of the franchise 
tax back to the Secretary of State; that 


SECTION. 
4-27-121. Forms. 
4-27-128. Certificate of existence. 


Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to the Secretary of State will prevent 
further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


Part B: Fininc DocuMENTs 


4-27-120. Filing requirements. 


(a) Adocument must satisfy the requirements of this section, and of 
any other section that adds to or varies these requirements, to be 
entitled to filing by the Secretary of State. 

(b) This chapter must require or permit filing the document in the 


office of the Secretary of State. 


(c) The document must contain the information required by this 
chapter. It may contain other information as well. 
(d) The document must be typewritten or printed. 


(e) The document must be in the English language. A corporate name 
need not be in English if written in English letters or Arabic or Roman 
numerals, and the certificate of existence required of foreign corpora- 
tions need not be in English if accompanied by a reasonably authenti- 
cated English translation. 

(f) The document must be executed: 

(1) by the chairman of the board of directors of a domestic or foreign 
corporation, by its president, or by another of its officers; 

(2) if directors have not been selected or the corporation has not been 
formed, by an incorporator; or 

(3) if the corporation is in the hands of a receiver, trustee, or other 
court-appointed fiduciary, by that fiduciary. 

(g) The person executing the document shall sign it and state 
beneath or opposite his signature his name and the capacity in which he 
signs. The document may but need not contain: (1) the corporate seal, 
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4-27-120 


(2) an attestation by the secretary or an assistant secretary, (3) an 
acknowledgement, verification, or proof. 

(h) Ifthe Secretary of State has prescribed a mandatory form for the 
document under § 4-27-121, the document must be in or on the 


prescribed form. 


(i) The document must be delivered to the office of the Secretary of 
State for filing and must be accompanied by one (1) exact or conformed 
copy, the correct filing fee, and any franchise tax, license fee, or penalty 
required by this chapter or other law. 


History. Acts 1987, No. 958, § 64-103; 
2019, No. 819, § 4; 2021, No. 523, § 3. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. — 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 


gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 

“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 3, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 4, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment, 
in (i), deleted “(except as provided in §§ 4- 
27-503 and 4-27-1509 [repealed])” follow- 
ing “copy” and inserted “proof of payment 
of”. 

The 2021 amendment deleted “proof of 
payment of” preceding “any franchise tax” 
in (i). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 
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4-27-121. Forms. 


(a) The Secretary of State may prescribe and furnish on request 
forms for: (1) an application for a certificate of existence, (2) a foreign 
corporation’s application for a certificate of authority to transact 
business in this state, (3) a foreign corporation’s application for a 
certificate of withdrawal, and (4) the annual franchise tax report. If the 


Secretary of State so requires, use of these forms is mandatory. 

(b) The Secretary of State may prescribe and furnish on request 
forms for other documents required or permitted to be filed by this 
chapter but their use is not mandatory. 


History. Acts 1987, No. 958, § 64-104; 
2019, No. 819, § 5; 2021, No. 523, § 4. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 


“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1; 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as_ they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: ; 
“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 

back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 4, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 5, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment, 
in (a), deleted “and (4) the annual fran- 
chise tax report” at the end of the first 
sentence. 

The 2021 amendment added “and (4) 
the annual franchise tax report” in the 
first sentence of (a). 

Effective Dates. Acts 2019, No. 819, 
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§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


4-27-128 


4-27-128. Certificate of existence. 


(a) Anyone may apply to the Secretary of State to furnish a certifi- 
cate of existence for a domestic corporation or a certificate of authori- 


zation for a foreign corporation. 


(b) A certificate of existence or authorization sets forth: 
(1) the domestic corporation’s corporate name or the foreign corpo- 
ration’s corporate name used in this state; 


(2) that 


(i) the domestic corporation is duly incorporated under.the laws of 
this state, the date of its incorporation, and the period of its duration 


if less than perpetual; or 


(ii) that the foreign corporation is authorized to transact business 


in this state; 


(3) that all fees, taxes, and penalties owed to this state have been 


paid, if 


(i) payment is reflected in the records of the Secretary of State and 
(ii) nonpayment affects the existence or authorization of the do- 


mestic or foreign corporation; 


(4) that its most recent annual franchise tax report required by 
§ 4-27-1622 has been delivered to the Secretary of State; 
(5) that articles of dissolution have not been filed; and 


(6) other facts of record in the office of the Secretary of State that 
may be requested by the applicant. 

(c) Subject to any qualification stated in the certificate, a certificate 
of existence or authorization issued by the Secretary of State may be 
relied upon as conclusive evidence that the domestic or foreign corpo- 
ration is in existence or is authorized to transact business in this state. 


History. Acts 1987, No. 958, § 64-111; 
2019, No. 819, § 6; 2021, No. 523, § 5. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 


“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 


4-27-128 


“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 
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“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 5, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 6, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
substituted “Department of Finance and 
Administration” for “Secretary of State” in 
(b)(4). 

The 2021 amendment substituted “Sec- 
retary of State” for “Department of Fi- 
nance and Administration” in (b)(4). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


SUBCHAPTER 2 — INCORPORATION 


SECTION. 
4-27-201. Incorporators. 
4-27-202. Articles of incorporation. 


Effective Dates. Acts 2019, No. 108, 
§ 6: Feb. 18, 2019. Emergency clause pro- 
vided: “It is found and determined by the 
General Assembly of the State of Arkan- 
sas that a for-profit corporation could face 
severe adverse tax consequences for reor- 
ganizing as a nonprofit corporation that 
may result in being subjected to unwar- 
ranted penalties; that existing statutes 
relating to the process of converting to a 
nonprofit entity need amending to elimi- 
nate uncertainty and to prevent irrepa- 
rable harm on businesses operating in 
this state; and that this act is immediately 
necessary to clarify state law governing 


conversion by a for-profit corporation to a 
nonprofit corporation and provide for 
timely administration of business proce- 
dures. Therefore, an emergency is de- 
clared to exist, and this act being immedi- 
ately necessary for the preservation of the 
public peace, health, and safety shall be- 
come effective on: (1) The date of its ap- 
proval by the Governor; (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and. the veto is overridden, the 
date the last house overrides the veto.” 
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4-27-201. Incorporators. 


(a) One (1) or more persons may act as the incorporator or incorpo- 
rators of a corporation by delivering articles of incorporation to the 
Secretary of State for filing. 

(b) One (1) or more natural persons who are between the ages of 
sixteen (16) and eighteen (18) years of age shall have a person who is at 
least twenty-one (21) years of age or older to serve on his or her behalf 
as an incorporator of a corporation by executing and filing according to 
§ 4-27-120 articles of incorporation for the corporation. 


History. Acts 1987, No. 958, § 64-201; designated the existing language as (a) 
2017, No. 992, § 1. and added (b). 
Amendments. The 2017 amendment 


4-2'7-202. Articles of incorporation. 


(a) The articles of incorporation must set forth: 

(1) a corporate name for the corporation that satisfies the require- 
ments of § 4-27-401; 

(2) the number of shares the corporation is authorized to issue and, 
if such shares are to consist of one (1) class only, the par value of each 
of such shares, or a statement that all of such shares are without par 
value; or, if such shares are to be divided into classes, the number of 
shares of each class, and a statement of the par value of the shares of 
each such class or that such shares are without par value; 

(3) the information required by § 4-20-105(a); 

(4) the name and address of each incorporator; and 

(5) the primary purpose or purposes for which the corporation is 
organized, which is provided to the Secretary of State for informational 
purposes and shall not, unless specifically stated in the articles of 
incorporation, limit the broad purposes provided in § 4-27-301. 

(b) The articles of incorporation may set forth: 

(1) the names and addresses of the individuals who are to serve as 
the initial directors; 

(2) provisions not inconsistent with law regarding: 

(i) specific limitations on the purpose or purposes for which the 
corporation is organized; 

(ii) managing the business and regulating the affairs of the corpo- 
ration; 

(iii) defining, limiting, and regulating the powers of the corpora- 
tion, its board of directors, and shareholders; and 

(iv) the imposition of personal liability on shareholders for the 
debts of the corporation to a specified extent and upon specified 
conditions; 

(3) a provision eliminating or limiting the personal liability of a 
director to the corporation or its stockholders for monetary damages for 
breach of fiduciary duty as a director, provided that such provision shall 
not eliminate or limit the liability of a director: 
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(i) for any breach of the director’s duty of loyalty to the corporation 
or its stockholders; 
(ii) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law; 
(iii) under § 4-27-833 of this chapter; 
(iv) for any transaction from which the director derived an im- 
proper personal benefit; or 
(v) for any action, omission, transaction, or breach of a director’s 
duty creating any third- -party liability to any person or entity other 
than the corporation or stockholder. 
No such provision shall eliminate or limit the liability of a dineatsh for 
any act or omission occurring prior to the date when such provision 
becomes effective. All references in this subsection to a director shall 
also be deemed to refer to a member of the governing body of a 
corporation which is not authorized to issue capital stock; and 

(4) any provision that under this chapter is required or permitted to 
be set forth in the bylaws. 

(c) The articles of incorporation need not set forth any of the 
corporate powers enumerated in this chapter. 

(d)(1) A for-profit corporation may convert to a nonprofit corporation 
under the Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 
and 4-28-209 — 4-28-224, or the Arkansas Nonprofit Corporation Act of 
1993, § 4-33-101 et seq., upon the filing of an amendment to the 
corporation’s articles of incorporation under either § 4-28-206 or § 4- 
33-202. 

(2) After the filing and conversion have taken place, the converted 
corporation shall comply with either the Arkansas Nonprofit Corpora- 
tion Act, §§ 4-28-201 — 4-28-206 and 4-28-209 — 4-28-224, or the 


Arkansas Nonprofit Corporation Act of 19938, § 4-33-101 et seq. 


History. Acts 1987, No. 958, § 64-202; 
2007, No. 638, § 6; 2019, No. 108, § 1. 


Amendments. The 2019 amendment 
added (d). 


SUBCHAPTER 7 — SHAREHOLDERS 


Part A: Meetings 
SECTION. 
4-27-701. Annual meeting. 


Effective Dates. Acts 2021, No. 253, 
§ 6: Mar. 4, 2021. Emergency clause pro- 
vided: “It is found and determined by the 
General Assembly of the State of Arkan- 
sas that the risk of exposure to coronavi- 
rus 2019 (COVID-19) or to severe acute 
respiratory syndrome coronavirus 2 
(SARS-CoV-2) or any of its mutations is 
causing delays in conducting business due 
to the inability to hold in-person share- 


SECTION. 
4-27-702. Special meeting. 


holders’ meetings; that allowing Arkansas 
corporations and banks to conduct share- 
holders’ meetings through remote commu- 
nication, solely or partially, can reduce the 
uncertainty for Arkansas corporations 
and banks and allow a corporation or 
bank to continue to operate; and that this 
act is immediately necessary to provide 
Arkansas corporations and banks with 
the ability to conduct their corporate af- 
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fairs without risk of exposure to coronavi- 
rus 2019 (COVID-19) or to severe acute 
respiratory syndrome coronavirus 2 
(SARS-CoV-2) or any of its mutations. 
Therefore, an emergency is declared to 
exist, and this act being immediately nec- 
essary for the preservation of the public 
peace, health, and safety shall become 


4-27-701 


effective on: (1) The date of its approval by 
the Governor; (2) If the bill is neither 
approved nor vetoed by the Governor, the 
expiration of the period of time during 
which the Governor may veto the bill; or 
(3) If the bill is vetoed by the Governor 
and the veto is overridden, the date the 
last house overrides the veto.” 


Part A: MEETINGS 


4-27-701. Annual meeting. 


(a) Acorporation shall hold a meeting of shareholders annually at a 
time stated in or fixed in accordance with the bylaws. 

(b)(1) Annual shareholders’ meetings may be held. at a physical 
location or solely or partially by means of remote communication, in or 
out of this state, at a place stated in or fixed according to the bylaws of 
the corporation. 

(2)(A) An annual Becanoldecs meeting held solely by means of 

remote communication or through a combination of remote commu- 

nication and an in-person meeting is allowed to the extent that: 

(i) The corporation’s board of directors authorizes and adopts 
guidelines and procedures governing a remote annual shareholders’ 
meeting; and 

(ii) Shareholders and proxy holders have the capability to partici- 
pate through a method of remote communication. 

(B) The guidelines and procedures governing a remote meeting 
shall provide verified shareholders and proxy holders who are not 
physically present at a shareholders’ meeting to: 

(i) Have a reasonable opportunity to participate in the meeting; 

(ii) Be deemed present at the meeting; and 

(iii) Be permitted to vote on matters submitted at the meeting. 
(c) The failure to hold an annual meeting at the time stated in or 

fixed according to a corporation’s bylaws, or solely or partially by means 
of remote communication, does not affect the validity of any corporate 
action. 

(d) If the articles of incorporation or bylaws of an investment 
company so provide, the corporation is not required to hold an annual 
meeting in any year in which no action is to be taken which requires a 
vote of shareholders under the Investment Company Act of 1940, unless 
a meeting is called by more than fifty percent (50%) of the holders of all 
classes of shares of the corporation or by more than fifty percent (50%) 
of the board of directors. 
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History. Acts 1987, No. 958, § 64-701; cording to” for “in accordance with” and 
1989, No. 583, § 3; 2021, No. 253, § 2. inserted “or solely or partially by means of 
Amendments. The 2021 amendment remote communication”. 
rewrote (b); and, in (c), substituted “ac- 


4-27-702. Special meeting. 


(a) A corporation shall hold a special meeting of shareholders: 

(1) on call of its board of directors or the person or persons authorized 
to do so by the articles of incorporation or bylaws; or 

(2) if the holders of at least ten percent (10%) of all the votes entitled 
to be cast on any issue proposed to be considered at the proposed special 
meeting sign, date, and deliver to the corporation’s secretary one (1) or 
more written demands for the meeting describing the purpose or 
purposes for which it is to be held. 

(b) If not otherwise fixed under § 4-27-703 or § 4-27-707, the record 
date for determining shareholders entitled to demand a special meeting 
is the date the first shareholder signs the demand. 

(c)(1) Special shareholders’ meetings may be held at a physical 
location or solely or partially by means of remote communication, in or 
out of this state at a place stated in or fixed according to the bylaws of 
the corporation. 

(2)(A) A meeting held solely by means of remote communication or 

through a combination of remote communication and an in-person 

meeting is allowed to the extent that: 

(i) The corporation’s board of directors authorizes and adopts 
guidelines and procedures governing a remote annual shareholders’ 
meeting; and 

(ii) Shareholders and proxy holders have the capability to partici- 
pate through a method of remote communication. 

(B) The guidelines and procedures governing a remote special 
shareholders’ meeting shall provide verified shareholders and proxy 
holders who are not physically present at a shareholders’ meeting to: 

(i) Have a reasonable opportunity to participate in the meeting; 

(ii) Be deemed present at the meeting; and 

(iii) Be permitted to vote on matters submitted at the meeting. 
(d) Only business within the purpose or purposes described in the 

meeting notice required by § 4-27-705(c) may be conducted at a special 
shareholders’ meeting. 


History. Acts 1987, No. 958, § 64-702; Amendments. The 2021 amendment 
2021, No. 253, § 3. rewrote (c). 
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4-27-842 


SUBCHAPTER 8 — DirEcToRS — Orricers — MEETINGS — 
STANDARDS OF ConpuctT — INDEMNIFICATION 


Part C: STANDARDS OF CONDUCT 


4-27-830. General standards for directors. 


CASE NOTES 


Breach of Fiduciary Duty. 

Plaintiff, who was a shareholder, officer, 
director, and creditor of the parent com- 
pany of a bank as well as a director and 


customer of the bank, failed to state a 


cause of action for breach of fiduciary duty 
because defendant, who was an officer and 
director of the bank and the parent com- 
pany, owed no duty to inform plaintiff that 


plaintiff would have to pay his loans at the 
bank prematurely before a bank examina- 
tion. The only damage was to plaintiffs 
personal financial situation, and defen- 
dant had no fiduciary duty to plaintiff as a 
customer; the bank was not so intimately 
involved in plaintiffs business as to create 
a fiduciary duty. Quinn v. O’Brien, 2020 
Ark. App. 83, 596 S.W.3d 20 (2020). 


Part D: OFFICERS 


4-27-842. Standards of conduct for officers. 


CASE NOTES 


Motion to Dismiss. 

Plaintiff, who was a shareholder, officer, 
director, and creditor of the parent com- 
pany of a bank as well as a director and 
customer of the bank, failed to state a 
cause of action for breach of fiduciary duty 
because defendant, who was an officer and 
director of the bank and the parent com- 
pany, owed no duty to inform plaintiff that 


plaintiff would have to pay his loans at the 
bank prematurely before a bank examina- 
tion. The only damage was to plaintiff's 
personal financial situation, and defen- 
dant had no fiduciary duty to plaintiff as a 
customer; the bank was not so intimately 
involved in plaintiffs business as to create 
a fiduciary duty. Quinn v. O’Brien, 2020 
Ark. App. 83, 596 S.W.3d 20 (2020). 


SUBCHAPTER 11 — CONVERSION AND MERGER 


RESEARCH REFERENCES 


ALR. Determination of Whether State 
or Federal Law Governs Corporate Suc- 
cessorship When Dispute Concerns Debts 


to National Government. 29 A.L.R. Fed. 
3d Art. 2 (2018). 


SUBCHAPTER 14 — DISSOLUTION 


Part B: Administrative Dissolution 

SECTION. 

4-27-1420. Grounds for administrative 
dissolution. 


4-27-1407 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 

Acts 2021, No. 523, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 
tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion and administration of the franchise 
tax back to the Secretary of State; that 
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Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to the Secretary of State will prevent 
further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


Part A: VoLuNTARY DISSOLUTION 


4-27-1407. Unknown claims against dissolved corporation. 


CASE NOTES 


Liability Considered. 

In a mineral rights case, a jury properly 
considered whether former shareholders 
could have been liable under this section 
because there was substantial evidence 
that a settlement agreement liquidated a 


corporation’s assets and distributed them 
to individual shareholders and/or their 
assignees. Smith v. Mt. Pine Timber, Inc., 
2016 Ark. App. 193, 487 S.W.3d 409 
(2016). 


Part B: ADMINISTRATIVE DISSOLUTION 


4-27-1420. Grounds for administrative dissolution. 


The Secretary of State may commence a proceeding under § 4-27- 
1421 to administratively dissolve a corporation if: 

(1) the corporation does not pay within sixty (60) days after they are 
due any franchise taxes or penalties imposed by this chapter or other 


law; 


(2) the corporation does not deliver its annual franchise tax report to 
the Secretary of State within sixty (60) days after it is due; 
(3) the corporation is without a registered agent in this state for sixty 


(60) days or more; 


(4) the corporation does not notify the Secretary of State within sixty 
(60) days that its registered agent has been changed or has resigned; or 
(5) the corporation’s period of duration stated in its articles of 


incorporation expires. 


History. Acts 1987, No. 958, § 64-1408; 
2007, No. 638, § 15; 2019, No. 819, § 7; 
2021, No. 523, § 6. 

A.C.R.C. Notes. Acts 2019, No. 819, 


§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019”’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
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islative findings and intent. 

“(a) The General Assembly. finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 


the tax code and ensure fairness to all — 


taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and ‘intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
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4-27-1420 


Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted. Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 

“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 6, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 7, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
substituted “Department of Finance and 
Administration” for “Secretary of State” in 
(2). 

The 2021 amendment substituted “Sec- 
retary of State” for “Department of Fi- 
nance and Administration” in (2). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


_ SUBCHAPTER 15 — ForEIGN CORPORATIONS 


Part C: Revocation of Certificate of 
Authority 

SECTION. 

4-27-1530. Grounds for revocation. 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


~ Acts 2021, No. 523, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 


4-27-1501 


tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion and administration of the franchise 
tax back to the Secretary of State; that 
Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to the Secretary of State will prevent 
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further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


Part A: CERTIFICATE OF AUTHORITY 


4-27-1501. Authority to transact business required. 


RESEARCH REFERENCES 


Ark. L. Rev. Nate Arrington, Consent 
By Registration: The “Back-Door Thief”, 
73 Ark. L. Rev. 771 (2021). 


4-27-1502. Consequences of transacting business without au- 


thority. 


RESEARCH REFERENCES 


Ark. L. Rev. Nate Arrington, Consent 
By Registration: The “Back-Door Thief”, 
73 Ark. L. Rev. 771 (2021). 


4-27-1503. Application for certificate of authority. 


RESEARCH REFERENCES 


Ark. L. Rev. Nate Arrington, Consent 
By Registration: The “Back-Door Thief”, 
73 Ark. L. Rev. 771 (2021). 


Part C: REVOCATION OF CERTIFICATE OF AUTHORITY 


4-27-1530. Grounds for revocation. 


The Secretary of State may commence a proceeding under § 4-27- 
1531 to revoke the certificate of authority of a foreign corporation 
authorized to transact business in this state if: | 

(1) the foreign corporation does not deliver its annual franchise tax 
report to the Secretary of State within sixty (60) days after it is due; 

(2) the foreign corporation does not pay within sixty (60) days after 
they are due any franchise taxes or penalties imposed by this chapter or 


other law; 
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(3) the foreign corporation is without a registered agent in this state 
for sixty (60) days or more; 

(4) the foreign corporation does not file an appropriate notice with 
the Secretary of State within sixty (60) days of the change or resigna- 
tion of the foreign corporation’s registered agent; 

(5) an incorporator, director, officer, or agent of the foreign corpora- 
tion signed a document he or she knew was false in any material respect 
with intent that the document be delivered to the Secretary of State for 
filing; 

(6) the Secretary of State receives a duly authenticated certificate 
from the Secretary of State or other official having custody of corporate 
records in the state or country under whose law the foreign corporation 
is incorporated stating that it has been dissolved or disappeared as the 


result of a merger. 


History. Acts 1987, No. 958, § 64-1512; 
1987 (1st Ex. Sess.), No. 11, § 17; 2007, 
No. 638, § 23; 2019, No. 819, § 8; 2021, 
Wo.{523) §: 72 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
hef Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 528, § 1, provided: “Leg- 
islative findings and intent. 


“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 

“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 5238, 
§ 7, effective April 1, 2021, specifically 
amended this section as amended by Acts 


4-27-1531 


2019, No. 819, § 8, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
substituted “Department of Finance and 
Administration” for “Secretary of State” in 
(1). 

The 2021 amendment substituted “Sec- 
retary of State” for “Department of Fi- 
nance and Administration” in (1). 
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Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


4-27-1531. Procedure for and effect of revocation. 


CASE NOTES 


Service of Process. 

In a case based on § 4-60-1038, which 
permits recovery on checks written on 
accounts with insufficient funds, appel- 
lant’s service through the Secretary of 
State did not effect proper service on an 
LLC, whose certificate of authority in Ar- 
kansas had been revoked, despite appel- 


lant’s contention that service was properly 
effected based on this section; appellant 
neither alleged nor produced evidence 
that the cause of action arose while the 
LLC was authorized to conduct business 
in Arkansas. Eliasnik v. Y&S Pine Bluff, 
LLC, 2018 Ark. App. 138, 546 S.W.3d 497 
(2018). 


SUBCHAPTER 16 — RECORDS AND REPORTS 


Part A: Records 
SECTION. 
4-27-1601. Corporate records. 


Part B: Reports 
SECTION. 
4-27-1620. Financial statements 
shareholders. 


for 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 

Acts 2021, No. 523, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 
tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
' hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion*and administration of the franchise 
tax back to the Secretary of State; that 


SECTION. 
4-27-1622. Annual franchise tax report 
for Secretary of State. 


Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to the Secretary of State will prevent 
further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 
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Part A: REcorps 


4-27-1601. Corporate records. 


(a) A corporation shall keep as permanent records minutes of all 
meetings of its shareholders and board of directors, a record of all 
actions taken by the shareholders or board of directors without a 
meeting, and a record of all actions taken by a committee of the board 
of directors in place of the board of directors on behalf of the corpora- 
tion. 

(b) A corporation shall maintain appropriate accounting records. 

(c) A corporation or its agent shall maintain a record of its share- 
holders, in a form that permits preparation of a list of the names and 
addresses of all shareholders, in alphabetical order by class of shares 
showing the number and class of shares held by each. 

(d) A corporation shall maintain its records in written form or in 
another form capable of conversion into written form within a reason- 
able time. 

(e) A corporation shall keep a copy of the following records at its 
principal office: 

(1) its articles or restated articles of incorporation By, all amend- 
ments to them currently in effect; 

(2) its bylaws or restated bylaws and all amendments to them 
currently in effect; | 

(3) resolutions adopted by its board of directors creating one (1) or 
more classes or series of shares, and fixing their relative rights, 
preferences, and limitations, if shares issued pursuant to those resolu- 
tions are outstanding; 

(4) the minutes of all shareholders’ meetings, and records of all 
action taken by shareholders without a meeting, for the past three (3) 
years; 

(5) all written communications to shareholders generally within the 
past three (3) years, including the financial statements furnished for 
the past three (3) years under § 4-27-1620; 

(6) a list of the names and business addresses of its current directors 
and officers; and 

(7) its most recent annual franchise tax report delivered to the 
Secretary of State under § 4-27-1622. 


History. Acts 1987, No. 958, § 64-1601; 
2019, No. 819, § 9; 2021, No. 523, § 8. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1).The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 


“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 


4-27-1620 


“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
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diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 

“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 8, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 9, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
substituted “Department of Finance and 
Administration” for “Secretary of State” in 
(e)(7). 

The 2021 amendment substituted “Sec- 
retary of State” for “Department of Fi- 
nance and Administration” in (e)(7). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


Part B: Reports 


4-27-1620. Financial statements for shareholders. 


(a) A corporation shall furnish its shareholders annual financial 


statements, which may be consolidated or combined statements of the 
corporation and one (1) or more of its subsidiaries, as appropriate, that 
include a balance sheet as of the end of the fiscal year, an income 
statement for that year, and a statement of changes in shareholders’ 
equity for the year unless that information appears elsewhere in the 
financial statements. If financial statements are prepared for the 
corporation on the basis of generally accepted accounting principles, the 
annual financial statements must also be prepared on that basis. 

(b) If the annual financial statements are reported upon by a public 
accountant, his report must accompany them. If not, the statements 
must be accompanied by a statement of the president or the person 
responsible for the corporation’s accounting records: 
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(1) stating his or her reasonable belief whether the statements were 
prepared on the basis of generally accepted accounting principles and, 
if not, describing the basis of preparation; and 

(2) describing any respects in which the statements were not pre- 
pared on a basis of accounting consistent with the statements prepared 
for the preceding year. 

(c) A corporation shall furnish the annual financial statements to 
each shareholder within one hundred twenty (120) days after the close 
of each fiscal year. Thereafter, on written request from a shareholder 
who was not furnished the statements, the corporation shall furnish the 
shareholder the latest financial statements. 

(d)(1) The requirement to furnish annual financial statements as 
described in subsection (c) of this section may be satisfied by sending 
annual financial statements to the shareholder’s last known address as 
shown in the corporation’s records by mail or, if a shareholder has 
provided an appropriate address for sending notices to the shareholder, 
by electronic mail or facsimile transmission. 

(2) So long as a corporation has an outstanding class of securities 
registered under section 12 of the Securities Exchange Act of 1934, 15 
U.S.C. § 78a et seq., the requirement to furnish annual financial 
statements may also be satisfied by the corporation’s compliance with 
17 C.F.R. § 240.14a-16, as it existed on January 1, 2017, with respect to 
the obligation of a corporation to furnish an annual financial report to 
shareholders in accordance with 17 C.F.R. § 240.14a-3(b), as it existed 
on January 1, 2017. 


History. Acts 1987, No. 958, § 64-1605; “furnished” for “mailed”, and “furnish the 
2017;.No, 553, $$. 1, 2. shareholder” for “mail him”; and added 
Amendments. The 2017 amendment, (qd), 
in (c), substituted “furnish” for “mail”, 


4-27-1622. Annual franchise tax report for Secretary of State. 


(a) Each-domestic corporation, and each foreign corporation autho- 
rized to transact business in this state, shall deliver to the Secretary of 
State for filing an annual franchise tax report that sets forth: 

(1) the name of the corporation; 

(2) the jurisdiction under which the corporation is incorporated; 

(3) the information required by § 4-20-105(a); 

(4) the address of its principal office, wherever it is located; 

(5) the names of its principal officers; 

(6) the total number of authorized shares, itemized by class and 
series, if any, within each class; 

(7) the total number of issued and outstanding shares, itemized by 
class and series, if any, within each class; and 

(8) such other information as the Secretary of State may specify in a 
form promulgated under § 4-27-121(a). 

(b) The requirements as to the applicability, use, and filing of the 
annual franchise tax report shall be as set forth in the Arkansas 
Corporate Franchise Tax Act of 1979, § 26-54-101 et seq. 


4-27-1622 


History. Acts 1987, No. 958, § 64-1607; 
2007, No. 638, § 25; 2019, No. 819, § 10; 
2021, No. 523, § 9. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 

“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
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impacted Arkansas taxpayers as they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 

“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 9, effective April 1, 2021, specifically 
amended this section as amended by Acts 
2019, No. 819, § 10, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
substituted “Department of Finance and 
Administration” for “Secretary of State” in 
the section heading and in the introduc- 
tory language of (a); and substituted “Sec- 
retary of the Department of Finance and 
Administration may specify in a form pro- 
mulgated under the Arkansas Corporate 
Franchise Tax Act of 1979, § 26-54-101 et 
seq.” for “Secretary of State may specify in 
a form promulgated pursuant to § 4-27- 
121(a)” in (a)(8). 

The 2021 amendment substituted “Sec- 
retary of State” for “Department of Fi- 
nance and Administration” in the intro- 
ductory language of (a); and, in (a)(8), 
substituted “Secretary of State” for “Sec- 
retary of the Department of Finance and 
Administration” and substituted “§ 4-27- 
121(a)” for “the Arkansas Corporate Fran- 
chise Tax Act of 1979, § 26-54-101 et seq.” 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 
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CHAPTER 28 
NONPROFIT ORGANIZATIONS 


SUBCHAPTER. 
1. GENERAL PROVISIONS. 
2. ARKANSAS NonpROFIT CoRPORATION ACT. 
4. SOLICITATION OF CHARITABLE CONTRIBUTIONS. 


SUBCHAPTER 1 — GENERAL PROVISIONS 


SECTION. SECTION. 
4-28-103. Statutory life insurance benefi-. 4-28-105. Capacity to assert and defend 
ciaries. — Standing. 


4-28-103. Statutory life insurance beneficiaries. 


(a) For the purposes of this section, “public funds” means all federal, 
state, county, municipal, or other funds received from any taxing unit. 

(b)(1) Nonprofit corporations shall not use public funds to purchase 
key-man life insurance as a form of deferred compensation. 

(2) The insured employee shall not receive any cash values or other 
benefits from the purchase of key-man life insurance with public funds. 

(3) Nonprofit corporations purchasing key-man life insurance with 
public funds shall not transfer ownership or any other rights under 
such policies directly or indirectly to the insured. 

(c) Nonprofit corporations violating subsection (b) of this section 
shall not be eligible to receive any public funds for a period of two (2) 
years from the date the violations are discovered. 

(d)(1)(A) Notwithstanding any other law or rule to the contrary, any 
religious, educational, charitable, or benevolent institution, organi- 
zation, corporation, association, or trust, including, but not limited to, 
charitable remainder trusts, may be named beneficiary or owner, or 
both, of the policy or contract by any applicant for insurance upon his 
or her own life in any policy of life insurance issued by any life 
insurance company authorized to do business in this state or in the 
state of domicile of the applicant for insurance. 

(B) The applicant for insurance shall be deemed to have an 
unlimited insurable interest in his or her own life and is entitled to 
name any of the institutions as beneficiary of the insurance, and the 
beneficiaries or owners, or both, shall have the right to receive all 
death benefits provided for by the policy and to exercise the rights of 
ownership if granted ownership. 

(2) As to any life insurance policies heretofore issued by insurers 
naming any of the aforementioned institutions as beneficiaries or 
owners, or both, if the applicant for insurance was also the insured, the 
beneficiaries or owners, or both, shall be entitled to receive all death 
benefits provided by the policy nad to exercise the ngs of ownership 
if granted ownership. 


4-28-105 


History. Acts 1987, No. 240, §§ 1-3; 
1993, No. 1147, § 1803; 2019, No. 315, 
§ 109. 
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Amendments. The 2019 amendment 
substituted “rule” for “regulation” in 


(d)(1)(A). 


4-28-105. Capacity to assert and defend — Standing. 


(a) Anonprofit organization may, in its own name, institute, defend, 
intervene, or participate in a judicial, administrative, or other govern- 
mental proceeding or in an arbitration, mediation, or any other form of 


alternative dispute resolution. 


(b) Anonprofit organization may, in its own name, assert a claim on 


behalf of its members if: 


(1) One (1) or more members of the nonprofit organization have 
standing to assert a claim in their own rights; 
(2) The interests the nonprofit organization seeks to protect are 


germane to its purpose; and 


(3) Neither the claim asserted nor the relief requested requires the 


participation of a member. 


History. Acts 2017, No. 822, § 1; 2019, 
No. 379, § 2. 
Amendments. The 2019 amendment 


substituted “own rights” for “own right” in 


(b)(1). 


SUBCHAPTER 2 — ARKANSAS NonpROFIT CORPORATION ACT 


SECTION. 

4-28-206. Articles of incorporation gener- 
ally. 

4-28-217. Rules by state agencies appli- 
cable. 


Effective Dates. Acts 2019, No. 108, 
§ 6: Feb. 18, 2019. Emergency clause pro- 
vided: “It is found and determined by the 
General Assembly of the State of Arkan- 
sas that a for-profit corporation could face 
severe adverse tax consequences for reor- 
ganizing as a nonprofit corporation that 
may result in being subjected to unwar- 
ranted penalties; that existing statutes 
relating to the process of converting to a 
nonprofit entity need amending to elimi- 
nate uncertainty and to prevent irrepa- 
rable harm on businesses operating in 
this state; and that this act is immediately 
necessary to clarify state law governing 


SECTION. 
4-28-222. Involuntary dissolution. 


conversion by a for-profit corporation to a 
nonprofit corporation and provide for 
timely administration of business proce- 
dures. Therefore, an emergency is de- 
clared to exist, and this act being immedi- 
ately necessary for the preservation of the 
public peace, health, and safety shall be- 
come effective on: (1) The date of its ap- 
proval by the Governor; (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


4-28-206. Articles of incorporation generally. 


(a) Any association of persons or for-profit corporation organized 
under the Arkansas Business Corporation Act of 1987, § 4-27-101 et 
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seq., desirous of becoming incorporated under the provisions of the 
Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 and 
4-28-209 — 4-28-224, shall file with the circuit court of the county in 
which the main office or principal place of business of the proposed 
corporation is located or proposed to be located signed and verified 
articles of incorporation, which shall set forth the following: 

(1) The name of the corporation; 

(2) The period of duration, which may be perpetual; 

(3) The purposes for which the corporation is organized; 

(4) Any provisions, not inconsistent with law, which the incorpora- 
tors elect to set forth in the articles of incorporation for the regulation 
of the internal affairs of the corporation, including any provision for 
distribution of assets on dissolution or final liquidation; 

(5) The address of its main office or principal place of business, and 
the name of its registered agent at that address; 

(6) The number of directors constituting the initial board of directors 
and the names and addresses of the persons who are to serve as the 
initial directors; 

(7) The name and address of each incorporator; 

(8) A statement that the corporation: 

(A) Is a nonprofit corporation; and 

(B) Has converted under the Arkansas Nonprofit Corporation Act, 
§§ 4-28-201 — 4-28-206 and 4-28-209 — 4-28-224; and 
(9)(A) A description of the treatment of shares of stock. 

(B) The description of the treatment of shares of stock: 

(i) May provide for the exchange of shares of stock for certificates 
of membership if the corporation has members; or 

(ii) Shall provide that the shares of stock be canceled by the board 
of directors if the corporation does not have members. 

(b) If the circuit court finds that the articles of incorporation conform 
to law and that the incorporation is for a lawful purpose and is in the 
best interests of the public, the court may issue an order approving the 
incorporation of the proposed association of persons. 

(c) If the court approves the incorporation, the articles of incorpora- 
tion in duplicate, signed and verified, and a copy of the order of the 
court approving the incorporation shall be transmitted to the Secretary 
of State, who shall, when all fees have been paid as prescribed in the 
Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 and 
4-28-209 — 4-28-224: 

(1) File the original of the articles in his or her Uftictt and 

(2) Issue a certificate of incorporation to which he or she shall affix 
the other copy of the articles endorsed with the word “Filed” and the 
month, day, and year of the filing and return the certificate of incorpo- 
ration to the incorporators or their representative. 

(d) Acorporation may amend its articles of incorporation from time 
to time, provided that the amendments are lawful under the Arkansas 
Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 and 4-28-209 — 
4-28-224. A copy of all amendments shall be filed with the Secretary: of 
State within thirty (30) days after their passage. 
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(e)(1) A for-profit corporation may convert to a nonprofit corporation 
under the Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 
and 4-28-209 — 4-28-224, or the Arkansas Nonprofit Corporation Act of 
1993, § 4-33-101 et seq., upon the filing of an amendment to the 
corporation’s articles of incorporation with the information required 
under this section. 

(2) If an entity is a for-profit corporation that is converting to a 
nonprofit corporation, the conversion shall be approved by a three- 
fourths vote of the shareholders of the business corporation. 

(f) A conversion to a nonprofit corporation under this chapter is 
effective when an amendment to the articles of incorporation is filed 
with the Secretary of State and the Secretary of State has collected the 
filing fees, service fees, and copying fees required under § 4-33-122. 

(g) A conversion to a nonprofit corporation under this chapter is not 
a dissolution. 


History. Acts 1963, No. 176, §§ 5, 6; nized under the Arkansas Business Cor- 
A.S.A. 1947, §§ 64-1905, 64-1906; Acts poration Act of 1987, § 4-27-101 et seq.” in 
2019, No. 108, § 2. the introductory language of (a); and 


Amendments. The 2019 amendment added (a)(8), (a)(9), and (e) through (g). 
inserted “or for-profit corporation orga- 


4-28-217. Rules by state agencies applicable. 


(a) If any nonprofit corporation established under the Arkansas 
Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 and 4-28-209 — 
4-28-224, engages in any activity controlled or regulated by any officer, 
agency, or department of this state, the activity shall be conducted in 
compliance with the laws and such rules as may be promulgated by the 
officer, agency, or department. 

(b) For the purpose of furthering the organization and operation of 
any nonprofit corporation as authorized by the Arkansas Nonprofit 
Corporation Act, §§ 4-28-201 — 4-28-206 and 4-28-209 — 4-28-224, any 
such officer, agency, or department of this state may issue necessary 
permits and licenses to the corporations and regulate the use of the 
permits and licenses as may be required for the operation of the 
corporations. 


History. Acts 1963, No. 176, § 16; substituted “Rules” for “Regulations” in 
A.S.A. 1947, § 64-1916; Acts 2019, No. the section heading; and deleted “and 


315, § 110. regulations” following “rules” in (a). 
Amendments. The 2019 amendment 


4-28-222. Involuntary dissolution. 


A corporation incorporated under the provisions of the Arkansas 
Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 and 4-28-209 — 
4-28-224, may be dissolved involuntarily by a decree of the Pulaski 
County Circuit Court in an action filed by the Attorney General or by a 
decree of the circuit court of the county in which that corporation is 
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domiciled in an action filed by the prosecuting attorney when it is 
established that: 
(1) The corporation procured its articles of incorporation through 


fraud; 


(2) The corporation has continued to exceed or abuse the authority 
conferred upon it by law; 
(3) The corporation has failed for ninety (90) days to appoint and 
maintain a registered agent in this state; 
(4) The corporation has failed to keep proper accounting records as 
provided in the Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 


4-28-206 and 4-28-209 — 4-28-224; 


(5) The corporation constitutes a public nuisance; or 

(6) The corporation has violated the laws of this state or the rules of 
any state regulatory board or commission having jurisdiction of any 
activity of the corporation. 


History. Acts 1963, No. 176, § 18; 
A.S.A. 1947, § 64-1918; Acts 2019, No. 
345,..801 4: 


Amendments. The 2019 amendment 
deleted “and regulations” following “rules” 


in (6). 
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Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 


4-28-401. Definitions. 


As used in this subchapter, unless the context otherwise requires: 
(1) “Charitable organization” means any person: 
(A) Who is or holds himself or herself out to be established for: 


SECTION. 


4-28-408. 


4-28-410. 
4-28-411. 


4-28-412. 
4-28-4183. 


4-28-415. 
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ments — Prohibited prac- 
tices — Records — Deposit 
of funds. 

Commercial coventurers — Fil- 


ing of contracts — Terms 
— Accounting — Disclo- 
sures required in advertis- 
ing. 

Documents. 


Professional telemarketers — 
Registration and renewal. 

Prohibited acts. 

Nonresident organization 
Service of process. 

Disposition of fees. 

Access to records. 

Limitations on regulation by a 
public agency. 
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(i) Any benevolent, educational, philanthropic, humane, scientific, 
patriotic, social welfare or advocacy, public health, environmental 
conservation, civic, or other eleemosynary purpose; or 

(ii) The benefit of law enforcement personnel, fire fighters, or other 
persons who protect the public safety; or 

(B) Who in any manner employs a charitable appeal as the basis of 
any solicitation or an appeal which has a tendency to suggest there is 
a charitable purpose to any solicitation; 

(2) “Charitable purpose” means any benevolent, educational, philan- 
thropic, humane, scientific, patriotic, social welfare or advocacy, public 
health, environmental conservation, civic, or eleemosynary objective; 

(3) “Charitable sales promotion” means an advertising or sales 
campaign conducted by a commercial coventurer which represents that 
the purchase or use of goods or services offered by the commercial 
coventurer will benefit a charitable organization or purpose; 

(4) “Commercial coventurer” means any person who for profit or 
other consideration is regularly and primarily engaged in trade or 
commerce other than in connection with the raising of funds or any 
other thing of value for a charitable organization and who advertises 
that the purchase or use of his or her goods, services, entertainment, or 
any other thing of value normally sold without a charitable appeal will 
benefit a charitable organization during a charitable sales promotion; 

(5) “Contribution” means the grant, promise, or pledge of money, 
credit, property, financial assistance, or other thing of value in response 
to a solicitation; 

(6)(A) “Fund-raising counsel” means any person who for a flat fixed 
fee or fixed hourly rate under a written agreement plans, conducts, 
manages, carries on, advises, or acts as a consultant, whether directly 
or indirectly, in connection with soliciting contributions for or on 
behalf of any charitable organization, but who actually solicits no 
contributions as a part of the services. 

(B) Fund-raising counsel do not receive or control funds or assets 
solicited for charitable purposes, nor do they procure or employ any 
compensated person to do so. 

(C) No lawyer, investment counselor, or banker who advises a 
person to make a contribution shall be deemed, as a result of that 
advice, to be a fund-raising counsel. 

(D) A bona fide salaried officer or employee of a registered or 
exempt charitable organization shall not He deemed to be a fund- 
raising counsel; 

(7) “Gross revenue” means income of any kind from all sources, 
including all amounts received as the result of any solicitation by a paid 
solicitor; 

(8)(A) “Membership” means those persons to whom, for payment of 

fees, dues, assessments, etc., an organization provides services and 

confers a bona fide right, privilege, professional standing, honor, or 
other direct benefit in addition to the right to vote, elect officers, or 
hold offices. 
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(B) The term “membership” shall not include those persons who 
are granted a membership upon making a contribution as the result 
of solicitation; 

(9)(A) “Paid solicitor” means a person who for compensation, other 

than any nonmonetary gift of nominal value awarded to a volunteer 

solicitor as an incentive or token of appreciation, performs for a 

charitable organization any service in connection with which contri- 

butions are solicited by the person or by any other person he or she 
employs, procures, or engages to solicit for compensation. 

(B) A lawyer, investment counselor, or banker who advises a 
person to make a contribution is not a paid solicitor as a result of that 
advice. 

(C) A bona fide nontemporary salaried officer or employee of a 
charitable organization is not a paid solicitor; 

(10) “Parent organization” means that part of a charitable organiza- 
tion which supervises and exercises control over the solicitation and 
expenditure activities of one (1) or more chapters, branches, or affili- 
ates; 

(11) “Person” means: 

(A) An individual; 

(B) A corporation; 

(C) A limited lability corporation; 

(D) An association; 

(E) A partnership; 

(F) A foundation; or 

(G) Any other entity, however styled; 

(12) “Professional telemarketer” means any person who is employed 
or retained for compensation by a paid solicitor to solicit contributions 
in this state for charitable purposes; and 

(13)(A) “Solicitation” means each request, either directly or indi- 

rectly, for a contribution on the plea or representation that the 

contribution will be used for a charitable purpose. 

(B) “Solicitation” shall be deemed to occur when the request is 
made, at the place the request is received, whether or not the person 
making the request actually receives any contribution and includes, 
without limitation, the following methods of requesting a contribu- 
tion: | 

Gi) Any oral or written request; 

(ii) Any announcement concerning an appeal or campaign to which 
the public is requested to make a contribution for any charitable 
purpose connected therewith: 

(a) To the press; 

(6) Over radio or television; or 

(c) By telephone or telegraph; 

(iii) The distribution, circulation, posting, or publishing of any 
handbill, written advertisement, or other publication which directly 
or by implication seeks to obtain public support; or 


4-28-402 BUSINESS AND COMMERCIAL LAW 34 


(iv) The sale of, offer of, or attempt to sell any advertisement, 
advertising space, subscription, ticket, or any service or tangible 
item: 

(a). In connection with which any appeal is made for any charitable 
purpose or where the name of any charitable organization is used or 
referred to in the appeal as an inducement or reason for making the 
sale; or 

( b) When or where, in connection with any sale, any statement is 
made that the whole or any part of the proceeds from the sale will be 
donated to any charitable purpose. 


History. Acts 1999, No. 1198, § 1; lawyer” for “No lawyer” and “is not a paid 
2017, No. 629, § 1. solicitor” for “shall be deemed”, and de- 

Amendments. The 2017 amendment  leted “to be a paid solicitor” at the end; 
removed the (9)(A)(i) designation and de-_ and substituted “is not” for “shall not be 
leted (9)(A)(Gi); in (9)(B), substituted “A deemed” in (9)(c). 


4-28-402. Registration of charitable organizations prior to so- 
licitation. 


(a)(1) Acharitable organization, in or out of the state, shall not solicit 
contributions from persons in this state by any means whatsoever until 
the charitable organization has: 

(A) Registered; and 

(B) Provided certain information concerning the charitable orga- 
nization and its solicitation activity, as required by this subchapter, 
on forms to be provided by the Secretary of State, and has filed the 
information with the Secretary of State. 

(2) The information so filed shall be available to the general public as 
a matter of public record, except and to the extent the records would 
otherwise be exempt from disclosure under the Freedom of Information 
Act of 1967, § 25-19-101 et seq. 

(b) The information required under subdivision (a)(1)(B) of this 
section shall be submitted in writing, sworn to under oath, and 
provided on a registration form provided by the Secretary of State, to 
include without limitation: 

(1) The identity of the charitable organization by or for whom the 
solicitation is to be conducted, including without limitation: 

(A) The federal Taxpayer Identification Number; 

(B) Fictitious names or aliases under which the charitable organi- 
zation operates; 

(C) Program names under which the charitable organization solic- 
its; and 

(D) All chapters, branches, or affiliates that will operate, if any, 
under the registration of the parent charitable organization; 

(2) The mailing address and physical address of the charitable 
organization; 

(3). The charitable purpose of the charitable organization; 

(4) The individual or officer who will have. custody of the contribu- 
tions; 
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(5) The individuals responsible for the distribution of the contribu- 
tions; 

(6) The period of time during which the solicitation or promotion is to 
be conducted; 

(7) A description of the method or methods of solicitation or promo- 
tion, in such detail as may from time to time be determined by the 
Secretary of State; 

(8) Whether any solicitation or promotion is to be conducted by 
voluntary unpaid solicitors, by paid solicitors, or both; 

(9) If in whole or in part by paid solicitors: 

(A) The name and address of each paid solicitor; 
(B) The basis of payment; 

(C) The nature of the arrangement; and 

(D) Acopy of the contract for services; and 

(10) A copy of the appropriate Internal Revenue Service tax-exempt 
status form. 

(c) A chapter, branch, or affiliate in this state of a registered parent 
charitable organization is not required to register provided the parent 
charitable organization files a consolidated financial report or tax 
information form for itself and the chapter, branch, or affiliate. 


History. Acts 1999, No. 1198, § 2; 
2017, No. 727, § 1. 

Amendments. The 2017 amendment 
substituted “Secretary of State” for “Attor- 
ney General” throughout the section; sub- 
stituted “charitable organization and its 
solicitation activity” for “solicitation” in 
(a)(1)(B); rewrote the introductory lan- 
guage of (b); added “including without 


(b)(1); added (b)(1)(A)-(D); in (b)(2), in- 
serted “mailing” and “and physical ad- 
dress”; rewrote (b)(3); inserted “solicita- 
tion or” in (b)(6) and (b)(8); inserted “or 
promotion” in (b)(7); in (c), inserted “chari- 
table” twice and substituted “is not” for 
“shall not be”; and made stylistic changes. 

Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 


limitation” in the introductory language of 


4-28-403. Annual financial reports and fiscal records. 


(a)(1)(A) Each charitable organization subject to this subchapter 

shall file with the Secretary of State an annual financial report on 

forms prescribed by the Secretary of State no later than one hundred 
eighty (180) days after the last date of the charitable organization’s 
fiscal year. 

(B) The annual financial report described in subdivision (a)(1)(A) 
of this section shall be accompanied by a copy of all tax or information 
returns, including all schedules and amendments, submitted by the 
charitable organization to the Internal Revenue Service for the 
previous reporting year, except any schedules of contributors to the 
organization. 

(2) A charitable organization which maintains its books on other 
than a calendar-year basis, upon application to the Secretary of State, 
may be permitted to file the annual financial report described in 
subdivision (a)(1)(A) of this section with its tax or information returns 
referred to in subdivision (a)(1)(B) of this section within six (6) months 
after the close of its fiscal year. 
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(b)(1) A charitable organization with gross revenue in excess of five 
hundred thousand dollars ($500,000) in any fiscal year it is registered 
shall include with its submission of the annual financial report and tax 
records referred to in subdivision (a)(1) of this section an audit report of 
a certified public accountant. 

(2) For purposes of this section, “gross revenue” does not include 
grants or fees from government agencies. 

(c) Charitable organizations that are required to register with the 
Secretary of State but are not required to file an information or tax 
return with the Internal Revenue Service should submit in lieu of the 
information or tax return an annual report on forms to be provided by 
the Secretary of State. 

(d) The Secretary of State may grant an extension of time not to 
exceed six (6) months for the filing of the tax records and other reports 
required by this section upon the charitable organization’s filing a 
notice that states the need for an extension. 

(e)(1) Every charitable organization subject to the provisions of this 
subchapter shall keep a full and true record in such form as will enable 
the charitable organization accurately to provide the information 
required by this subchapter. 

(2) All the records shall be open to inspection and copying at all times 
by the Secretary of State and the Attorney General. 

(3) The charitable organization shall retain records for at least five 
(5) years after the end of the fiscal year to which they relate. 

(4)(A) Any donor lists obtained under this subsection are not subject 

to disclosure under the Freedom of Information Act of 1967, § 25-19- 

101 et seq., without a court order authorizing the disclosure. 

(B) However, donor lists and other records obtained under this 
subsection may be disclosed to other law enforcement agencies. 


History. Acts 1999, No. 1198, § 3; 
2017, No. 727, § 2; 2019, No. 137, § 1. 

Amendments. The 2017 amendment 
substituted “Secretary of State” for “Attor- 
ney General” throughout the section; re- 
wrote (a); in (b)(1), inserted “annual finan- 
cial report and” and _ substituted 
“subdivision (a)(1)” for “subsection (a)”; 
substituted “Charitable organizations” for 
“Charities” in (c); in (d), deleted “upon 
written request and for good cause shown” 
preceding “may grant” and added “upon 
the charitable organization’s filing a no- 


tice that states the need for an extension”; 
inserted “Secretary of State and the” in 
(e)(2); substituted “at least five (5) years” 
for “no less than three (3) years” in (e)(3); 
and made stylistic changes. 

The 2019 amendment, in (a)(1)(A), de- 
leted “On or before August 1 of each year” 
preceding “Each charitable organization” 
and added “no later than one hundred 
eighty (180) days after the last date of the _ 
charitable organization’s fiscal year”. 

Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 


4-28-404. Charitable organizations exempted from registration 
and financial disclosure requirements. 


The following charitable organizations are not subject to the report- 
ing requirement under §§ 4-28-403 and 4-28-405, provided each orga- 
nization shall submit an application for a reporting exemption to the 
Secretary of State, on forms prescribed by the Secretary of State, 
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together with any information as the Secretary of State may require to 
substantiate a reporting exemption under this section: 

(1) Religious organizations, i.e., any bona fide, duly constituted 
religious entity if the entity satisfies each of the following criteria: 

(A) The entity is exempt from taxation pursuant to the Internal 

Revenue Code; and 

(B) No part of the entity’s net income inures to the direct benefit of 
any individual; 

(2) Educational institutions, i.e., any parent-teacher association or 
educational institution, the curricula of which in whole or in part are 
registered or approved by any state or the United States either directly 
or by acceptance of accreditation by an accrediting body; 

(3) Political candidates and organizations, 1.e., any candidate for 
national, state, or local elective office or a political party or other 
committee required to file information with the Federal Election 
Commission or any state election commission or its equivalent agency; 

(4) Governmental organizations, i.e., any department branch or 
other instrumentality of the federal, state, or local governments; 

(5) Nonprofit hospitals, i.e., any nonprofit hospital licensed by this 
state or in any other state; 

(6) Any charitable organization which does not intend to solicit and 
receive, and does not actually receive, contributions in excess of 
twenty-five thousand dollars ($25,000) during a calendar year: 

(A) If all of its functions, including its fund-raising functions, are 
carried on by persons who are unpaid for their services; and 

(B) Provided that no part of its assets or income inures to the 
benefit of or is paid to any officer or member; and 

(7) Any person who solicits solely for the benefit of organizations 
described in subdivisions (1)-(6) of this section. 


History. Acts 1999, No. 1198, § 4; Effective Dates. Acts 2017, No. 727, 
2017, No. 727, § 3. § 16: Jan. 1, 2018. 

Amendments. The 2017 amendment 
rewrote the introductory language of the 
section. 


4-28-405. Charitable organization — Filing of contracts. 


(a) Each contract between a charitable organization and a fund- 
raising counsel shall be in writing and shall be filed by the charitable 
organization with the Secretary of State before the performance by the 
fund-raising counsel of any material services under the contract. 

(b) The contract shall contain any information that will enable the 
Secretary of State to identify the services the fund-raising counsel is to 
provide and the manner of his or her compensation. 


History. Acts 1999, No. 1198, § 5; substituted “Secretary of State before” for 
2017, No. 727, § 4: “Attorney General prior to” in (a); in (b), 
Amendments. The 2017 amendment substituted “any information that” for 
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“such information as” and “Secretary of Effective Dates. Acts 2017, No. 727, ; 
State” for “Attorney General”; and madea_ § 16: Jan. 1, 2018. 
stylistic change. 


4-28-406. Fund-raising counsel — Registration — Fees. 


(a) A person shall not act as a fund-raising counsel until he or she 
has first registered with the Secretary of State. 

(b) Applications for registration shall be submitted: 

(1) In writing; 

(2) Under oath; 

(3) In the form prescribed by the Secretary of State; and 

(4) Accompanied by an annual fee in the sum of one hundred dollars 
($100). 

(c)(1) Registrations are valid for a period of one (1) year. 

(2) Registrations may be renewed upon the filing of a new applica- 
tion and the tendering of the fee previously prescribed for registration. 


History. Acts 1999, No. 1198, § 6; in the introductory language of (b); redes- 
2017, No. 727, §.5. ignated former (c) as (c)(1) and (2); in- 
Amendments. The 2017 amendment _ serted “valid” in (c)(1); and made stylistic 
substituted “Secretary of State” for “Attor- changes. 
ney General” in (a) and (b)(3); inserted the Effective Dates. Acts 2017, No. 727, 
(b)(1)-(4) designations; added “submitted” § 16: Jan. 1, 2018. 


4-28-407. Paid solicitors — Registration, fees, and bond — Filing 
of contracts — Solicitation notice — Contract re- 
quirements — Prohibited practices — Records — 
Deposit of funds. 


(a)(1) A person shall not act as a paid solicitor unless he or she has 
first registered with the Secretary of State. 

(2) Applications for registration shall be submitted: 

(A) In writing; 
(B) In the form prescribed by the Secretary of State; and 
(C) Accompanied by a fee in the amount of two hundred dollars 

($200) at the time of registration. 

(3) Each registration is valid for one (1) year and may be renewed for 
additional one-year periods. 

(b)(1) An applicant for registration as a paid solicitor at the time of 
making the application shall file with and have approved by the 
Secretary of State a bond in which the applicant shall be the principal 
obligor in the sum of ten thousand dollars ($10,000), with one (1) or 
more responsible sureties whose liability in the aggregate as the 
sureties shall be no less than that sum. | | 

(2)(A) The bond shall run to the Secretary of State and the Attorney 

General for the use of the state and to any person, including a 

charitable organization, that may have a cause of action against the 

paid solicitor for any liabilities resulting from the paid solicitor’s 
conduct of any activities in violation of this subchapter or arising out 
of a violation of this subchapter or any rule adopted under this 
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subchapter, including any actions arising under this subchapter that 

give rise to a violation of the Deceptive Trade Practices Act, § 4-88- 

101 et seq. 

(B) However, the aggregate liability of the surety to the state and 
to all other persons, including charitable organizations, shall not 
exceed the sum of the bond. 

(c) At least fifteen (15) days before the commencement of each 
solicitation campaign, a paid solicitor shall file with the Secretary of 
State a copy of the contract described in subsection (d) of this section. 

(d) Acontract between a paid solicitor and a charitable organization 
shall: 

(1) Be in writing; 

(2) Clearly state the respective obligations of the paid solicitor and 
the charitable organization, including the compensation or remunera- 
tion to be paid by the charitable organization to the paid solicitor; and 

(3) Require delivery of the names and addresses of all persons 
making contributions and the amounts thereof to the charitable orga- 
nization. 

(e)(1) A paid solicitor shall not represent that any part of the 
contributions received will be given or donated to any charitable 
organization unless the organization has consented in writing to the ~ 
use of its name before the solicitation campaign. 

(2) The written consent shall be signed by an authorized officer, 
director, or trustee of the charitable organization. 

(f)(1) A paid solicitor shall not represent that tickets to an event are 
to be donated for use by another person unless the paid solicitor has 
first obtained a commitment in writing from a charitable organization 
stating that it will accept donated tickets and specifying the number of 
tickets that it will accept and provided no more contributions for 
donated tickets shall be solicited than the number of ticket commit- 
ments received from the charitable organization. 

(2) A charitable organization shall not commit to accept more do- 
nated tickets than it can reasonably expect to use. 

(3) Donated tickets shall be used according to the representations 
made to the consumer at the time of solicitation. 

(g) A paid solicitor shall require any person he or she employs, 
procures, or engages to solicit to comply with the provisions of subsec- 
tions (e) and (f) of this section. 

(h)(1) A paid solicitor shall file a financial report for a solicitation 
campaign with the Secretary of State no more than ninety (90) days 
after a solicitation campaign has been completed and on the anniver- 
sary of the commencement of any solicitation campaign which lasts 
more than one (1) year. 

(2) The financial report shall include gross revenue and an itemiza- 
tion of all expenditures incurred and the amount of moneys ultimately 
remitted to the charitable organization absent payment of any fees or 
costs to the paid solicitor. 

(3) The report shall be completed on a form prescribed by the 
Secretary of State. 
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(4) An authorized official of the paid solicitor and two (2) authorized 
officials of the charitable organization shall sign the report, and they 
shall certify, under oath, that the report is true and complete to the best 
of their knowledge. 

(i) A paid solicitor shall maintain during each solicitation campaign 
and for at least five (5) years after the completion of each solicitation 
campaign the following records, which shall be available to the Secre- 
tary of State and the Attorney General for inspection upon request: 

(1) The name and residence of each employee, agent, or other person 
involved in the solicitation campaign; 

(2) Records of all income received and expenses incurred in the 
course of the solicitation campaign; and 

(3) The names and addresses of all persons making contributions 
and the amounts thereof. | 
- (j) If a paid solicitor sells tickets to an event and represents that 
tickets will be donated for use by another, the paid solicitor shall 
maintain for at least five (5) years after the completion of the event the 
following record, which shall be available to the Secretary of State and 
the Attorney General for inspection upon request: 

(1) The name and address of all organizations receiving donated 
tickets for use by others; and 

(2) The number of tickets received by each organization. 

(k) Each contribution in the control or custody of the paid solicitor 
shall, in its entirety and within five (5) days of its receipt, be deposited, 
maintained, and administered in an account in a bank or other 
federally insured financial institution that shall be in the name of the 
charitable organization and over which that charitable organization 
has sole control over all withdrawals. 

(1) Any material change in any information filed with the Secretary 
of State pursuant to this section shall be reported in writing by the paid 
solicitor to the Secretary of State not more than thirty (30) days after 
the change occurs. 

(m) All records required under this section shall be open to inspec- 
tion, examination, and copying during usual and customary business 
hours by the Secretary of State and the Attorney General or other 
authorized agencies. 


History. Acts 1999, No. 1198, § 7; 
2017, No. 727, § 6. 

Amendments. The 2017 amendment 
substituted “Secretary of State” for “Attor- 
ney General” throughout the section; in- 
serted “Secretary of State and the” preced- 
ing “Attorney General” in (b)(2)(A), (i), 
and (j); added “submitted” in the introduc- 
tory language of (a)(2); inserted the 
(a)(2)(A)-(C) designations; substituted 
“rule” for “regulation” in (b)(2)(A); substi- 


tuted “not” for “in no event” in (b)(2)(B); 
inserted “person” in (f)(1); substituted 
“shall” for “will” in (£)(3); substituted 
“charitable organization” for “charity” in 
(h)(2); substituted “at least five (5) years” 
for “not less than three (3) years” in the 
introductory language of (i) and (j); in- 
serted the (j)(1) and (2) designations; and 
made stylistic changes. 

Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 
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4-28-408. Commercial coventurers — Filing of contracts — 
Terms — Accounting — Disclosures required in ad- 
vertising. 


(a)(1) Every charitable organization subject to the registration re- 
quirements of this subchapter that agrees to permit a charitable sales 
promotion to be conducted in its behalf shall obtain a written agree- 
ment from the commercial coventurer and file a copy of the agreement 
with the Secretary of State before the commencement of the charitable 
sales promotion within this state. 

(2) An authorized representative of the charitable organization and 
the commercial coventurer shall sign the agreement, and the terms of 
the agreement shall include at a minimum the following: 

(A) The goods or services to be offered to the public; 

(B) The geographic area where, and the starting and final date 
when, the offering is to be made; 

(C) The manner in which the name of the charitable organization 
is to be used, including any representation to be made to the public as 
to the amount or percent per unit of goods or service purchased or 
used that is to benefit the charitable organization; 

(D) A provision for an accounting on a per unit basis to be given by 
the commercial coventurer to the charitable organization and the 
date on which it is to be made; and 

(E) The date when and the manner in which the benefit is to be 
conferred on the charitable organization. 

(b) Acommercial coventurer shall keep the final accounting for each 
charitable sales promotion for three (3) years after the accounting date, 
and the accounting shall be available to the Secretary of State and the 
Attorney General upon reasonable request. 

(c)(1) A commercial coventurer shall disclose in each advertisement 
for a charitable sales promotion the amount per unit of goods or services 
purchased or used that is to benefit the charitable organization or 
purpose. 

(2) The amount may be expressed as a dollar amount or as a 
percentage of the value of the goods or services purchased or used. 


History. Acts 1999, No. 1198, § 8; tuted “of the charitable sales promotion 
2017, No.:727, §§ _7,.8. within this state” for “within this state of 

Amendments. The 2017 amendment, the charitable sales promotion”; and in- 
in (a)(1), substituted “that” for “which”, serted “Secretary of State and the” in (b). 
substituted “Secretary of State before” for Effective Dates. Acts 2017, No. 727, 
“Attorney General prior to”, and substi- § 16: Jan. 1, 2018. 


4-28-410. Documents. 


(a) All contracts, scripts, pamphlets, handouts, and other materials 
used by paid solicitors shall be in writing, and true and correct copies of 
all documents used in any promotion shall be kept on file in the offices 
of the paid solicitor and in the offices of the charitable organization on 
whose behalf the promotion is conducted for a period of five (5) years 
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from the date the solicitation of contributions for the promotion © 
commences. 

(b) The documents shall be available for inspection, examination, 
and copying by the Secretary of State and the Attorney General and 
other authorized agencies during usual and customary business hours. 


History. Acts 1999, No. 1198, § 10; years” in (a); and inserted “Secretary of 
2017, No. 727, § 9. State and the” in (b). 

Amendments. The 2017 amendment Effective Dates. Acts 2017, No. 727, 
substituted “five (5) years” for “three (3) § 16: Jan. 1, 2018. 


4-28-411. Professional telemarketers — Registration and re- 
newal. 


(a) Every professional telemarketer shall be employed in a principal- 
agent relationship by a paid solicitor registered under this subchapter 
and shall, within seventy-two (72) hours after accepting employment, 
register with the Secretary of State. : 

(b) An application for registration under this section shall be in 
writing, under oath, in the form prescribed by the Secretary of State, 
and shall be accompanied by a fee in the sum of ten dollars ($10.00). 

(c) When effected, the registration shall be for a period of one (1) year 
and may be renewed upon the payment of the fee prescribed in this 
section for additional one-year periods. 


History. Acts 1999, No. 1198, § 11; “pursuant to”; and substituted “An appli- 
2017, No. 727, § 10. cation for registration under this section” 
Amendments. The 2017 amendment © for “Application for registration” in (b). 


substituted “Secretary of State” for “Attor- Effective Dates. Acts 2017, No. 727, 
ney General” in (a) and (b); in (a), substi- § 16: Jan. 1, 2018. 
tuted “shall” for “must” and “under” for 


4-28-412. Prohibited acts. 


It shall be a violation of this subchapter for: 

(1) Any person to make any misrepresentation, either express or 
implied, during the course of soliciting funds for a charitable organiza- 
tion; 

(2) Any charitable organization to engage in any financial transac- 
tion that knowingly jeopardizes or interferes with the ability of the 
charitable organization to accomplish its charitable purpose; 

(3) Any person to knowingly use or exploit the fact of registration so 
as to lead the public to believe that such registration constitutes an 
endorsement or approval by the state; 

(4) Any person to knowingly misrepresent that any other person 
sponsors or endorses a solicitation; 

(5) Any person to knowingly either use the name of a charitable 
organization or display any emblem, device, or printed matter belong- 
ing to or associated with a charitable organization without the express 
written permission of the charitable organization; 


43 NONPROFIT ORGANIZATIONS 4-28-413 


(6) Any charitable organization to knowingly use a name that is the 
same as or confusingly similar to the name of another charitable 
organization unless the latter organization consents in writing to its 
use; 

(7) Any charitable organization to represent itself as being associ- 
ated with another charitable organization without the express written > 
acknowledgment and endorsement of the other charitable organization; 

(8) Any person to knowingly make any false or misleading state- 
ments on any document required to be filed with the Secretary of State; 

(9) Any person to fail to substantially comply with the requirements 
of this subchapter; 

(10) Any charitable organization to use the services of an unregis- 
tered paid solicitor who is required to register pursuant to this 
subchapter; 

(11) Any paid solicitor to solicit contributions from citizens or entities 
located in this state on behalf of an unregistered charitable organiza- 
tion; and 

(12) Any person to use an Arkansas address, including a return 
address, in any solicitation unless the: 

(A) Charitable organization maintains and staffs an office at that 
address; 

(B) Solicitation discloses in writing immediately proximate to the 
address located in this state both the address of the charitable 
organization’s actual headquarters and the fact that the address is 
that of a mail drop box or is located in a mail-handling facility; or 

(C) Person, if soliciting by phone, discloses the address of the 
organization’s actual headquarters in addition to any address main- 
tained in this state. 


History. Acts 1999, No. 1198, § 12; the introductory language; and substi- 
2005, No. 257, § 1; 2017, No. 727, §§ 11, tuted “Secretary of State” for “Attorney 
12; General” in (8). 

Amendments. The 2017 amendment Effective Dates. Acts 2017, No. 727, 
substituted “subchapter” for “section” in § 16: Jan. 1, 2018. 


4-28-413. Nonresident organization — Service of process. 


(a) Anonresident charitable organization, paid solicitor, fund-raising 
counsel, or professional telemarketer desiring to solicit funds within 
the State of Arkansas shall file with the Secretary of State an irrevo- 
cable written consent that in suits, proceedings, and actions growing 
out of the violation of this subchapter, or as a result of any activities 
conducted within this state giving rise to a cause of action, service on 
the Secretary of State shall be as valid and binding as if due service had 
been made on the charitable organization, paid solicitor, fund-raising 
counsel, or professional telemarketer. 

(b)(1) In case any process or pleadings are served upon the Secretary 
of State, they shall be in triplicate, one (1) copy of which shall be filed 
with the Secretary of State, one (1) copy of which shall be forwarded by 
the Secretary of State to the Attorney General, and the other immedi- 
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ately forwarded by the Secretary of State by registered or certified mail 
to the principal office or place of business of the nonresident charitable 
organization, paid solicitor, fund-raising counsel, or professional tele- 
marketer. 

(2) Service placed upon the Secretary of State shall be returned no 


later than thirty (30) days. 


History. Acts 1999, No. 1198, § 13; 
2017, No. 727, §. 13. 

Amendments. The 2017 amendment 
substituted “Secretary of State” for “Attor- 
ney General” twice in (a) and (b)(1); de- 
leted “any provision of” following “viola- 
tion of in (a); in (b)(1), substituted 
“triplicate” for “duplicate”, and _ substi- 


4-28-415. Disposition of fees. 


tuted “with the Secretary of State, one (1) 
copy of which shall be forwarded by the 
Secretary of State to the Attorney Gen- 
eral” for “in the office of the Attorney 
General”; and rewrote (b)(2). 

Effective Dates. Acts 2017, No. 
§ 16: Jan. 1, 2018. 


tai; 


All registration fees collected by the Secretary of State under this 
subchapter shall be deposited into the State Treasury, and the Trea- 
surer of State shall credit them as general revenues to the various 
funds in the respective amounts to each and to be used as provided in 


the Revenue Stabilization Law, § 19-5-101 et seq. 


History. Acts 1999, No. 1198, § 15; 
2017, No..727, § 14. 

Amendments. The 2017 amendment 
inserted “registration”, substituted “Sec- 
retary of State” for “Attorney General”, 


and “into” for “in” following “deposited”, 
and deleted “for the purposes” preceding 
“as provided”. 

Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 


4-28-417. Access to records. 


The Attorney General shall have access to all records filed with the 
Secretary of State under this subchapter. 


History. Acts 2017, No. 727, § 15. 
Effective Dates. Acts 2017, No. 727, 
§ 16: Jan. 1, 2018. 


4-28-418. Limitations on regulation by a public agency. 


(a) Except where specifically required or authorized by federal law, 
no state agency or state official shall impose an annual filing or 
reporting requirement on a nonprofit organization regulated or specifi- 
cally exempted from regulation under this chapter that is more strin- 
gent, restrictive, or expansive than the requirements authorized by 
state statute. 

(b) The exception under subsection (a) of this section shall not: 

(1) Apply to: 

(A) State grants and contracts; 
(B) Fraud investigations; 
(C) Regulation or Le of entities by the Department of 

Human Services; or 


45 PROFESSIONAL CORPORATIONS 4-29-210 


(D) Regulation or licensing by the Department of Labor and 
Licensing; . 
(2) Restrict enforcement actions against specific nonprofit organiza- 
tions; or 
(3) Restrict or limit the functions, powers, and duties granted to the 
Attorney General to investigate violations of state or federal law and to 
enforce state or federal law. 


History. Acts 2021, No. 1021, § 1. 


CHAPTER 29 
PROFESSIONAL CORPORATIONS 


SUBCHAPTER. 
2. ARKANSAS PROFESSIONAL CorPorRATION AcT. 
3. MepicaLt Corporation Act. 

4. DENTAL CorporaTION AcT. 


SUBCHAPTER 2 — ARKANSAS PROFESSIONAL CORPORATION ACT 


SECTION. SECTION. 
4-29-209. Employees. 4-29-211. Certificate of registration — 
4-29-210. Certificate of registration — Is- Suspension or revocation. 


suance, renewal, etc. 


4-29-209. Employees. 


Each individual employee licensed pursuant to the laws of this state 
to engage in his or her profession who is employed by a corporation 
subject to this subchapter shall remain subject to reprimand or disci- 
pline for his or her conduct under the provisions of the laws or rules 
governing or applicable to his or her profession. 


History. Acts 1963, No. 155, § 16; Amendments. The 2019 amendment 
A.S.A. 1947, § 64-2016; Acts 2019, No. substituted “rules” for “regulations”. 
615, F112. 


4-29-210. Certificate of registration — Issuance, renewal, etc. 


(a) No corporation shall open, operate, or maintain an establishment 
for any of the purposes set forth in §§ 4-29-202 and 4-29-206 without a 
certificate of registration from the state board, department, or agency, 
as the case may be, authorized by law to license individuals to engage 
in the profession concerned. 

(b) Applications for registration shall be made in writing and shall 
contain the name and address of the corporation and such other 
information as may be required by the board, department, or agency. 

(c)(1) Upon receipt of the application, the board, department, or 
agency shall make an investigation of the corporation. 

(2) If it finds that the incorporators, officers, directors, and share- 
holders are each licensed pursuant to the laws of Arkansas to engage in 
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the particular profession involved, and if no disciplinary action is 
pending before it against any of them, and if it appears that the 
corporation will be conducted in compliance with the law and the rules 
of the board, department, or agency, it shall issue, upon payment of a 
registration fee of twenty-five dollars ($25.00), a certificate of registra- 
tion which shall remain effective until January 1 following the date of 
the registration. 

(d) Upon written application of the holder, accompanied by a fee of 
ten dollars ($10.00), the board, department, or agency which originally 
issued the certificate of registration shall annually renew the certificate 
of registration if it finds that the corporation has complied with its rules 
and the provisions of this subchapter. 

(e) The certificate of registration shall be conspicuously posted upon 
the premises to which it is applicable. 

(f) In the event of a change of location of the registered establish- 
ment, the board, department, or agency, in accordance with its rules, 
shall amend the certificate of registration so that it shall apply to the 
new location. 

(g) No certificate of registration shall be assignable. 


History. Acts 1963, No. 155, §§ 5-9; Amendments. The 2019 amendment 
A.S.A. 1947, §§ 64-2005 — 64-2009; Acts substituted “rules” for “regulations” in 


2019, No. 315, §§ 113-115. (c)(2), (d), and (f). 
4-29-211. Certificate of registration — Suspension or revoca- 
tion. 


(a) The state board, department, or agency which issued the certifi- 
cate of registration may suspend or revoke it for any of the following 
reasons: 

(1) The revocation or suspension of the license to practice the 
profession of any officer, director, shareholder, or employee not 
promptly removed or discharged by the corporation; 

(2) Unethical professional conduct on the part of any officer, director, 
shareholder, or employee not promptly removed or discharged by the 
corporation; 

(3) The death of the last remaining shareholder; or 

(4) Upon finding that the holder of a certificate has failed to comply 
with the provisions of this subchapter or the rules prescribed by the 
state board, department, or agency that issued it. 

(b) Before any certificate of registration is suspended or.revoked, the 
holder shall be given written notice of the proposed action and the 
reasons therefor and shall be given a public hearing by the state board, 
department, or agency giving the notice, with the right to produce 
testimony and other evidence concerning the charges made. The notice 
shall also state the place and date of the hearing, which shall be at least 
ten (10) days after service of the notice. 
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History. Acts 1963, No. 155, §§ 10, Amendments. The 2019 amendment 
11;A.S.A. 1947, §§ 64-2010, 64-2011; Acts substituted “rules” for “regulations” in 
2019, No. 315, § 116. (a)(4). 


SUBCHAPTER 3 — MeEpIcAL CORPORATION ACT 


SECTION. SECTION. 
4-29-309. Certificate of registration —Is- 4-29-310. Certificate of registration — 
suance, renewal, etc. Suspension or revocation. 


4-29-309. Certificate of registration — Issuance, renewal, etc. 


(a) No corporation shall open, operate, or maintain an establishment 
for any of the purposes set forth in § 4-29-305 without a certificate of 
registration from the Arkansas State Medical Board. 

(b) Application for the registration shall be made to the board in 
writing and shall contain the name and address of the corporation and 
such other information as may be required by the board. 

(c)(1) Upon receipt of the application, the board shall make an 
investigation of the corporation. 

(2) If the board finds that the incorporators, officers, directors, and 
shareholders are each licensed pursuant to the Arkansas Medical 
Practices Act, § 17-95-201 et seq., § 17-95-301 et seq., and § 17-95-401 
et seq., and if no disciplinary action is pending before the board against 
any of them, and if it appears that the corporation will be conducted in 
compliance with law and the regulations of the board, the board shall 
issue, upon payment of a registration fee of twenty-five dollars ($25.00), 
a certificate of registration which shall remain effective until January 1 
following the date of the registration. 

(d) Upon written application of the holder, accompanied by a fee of 
ten dollars ($10.00), the board shall annually renew the certificate of 
registration if the board finds that the corporation has complied with its 
rules and the provisions of this subchapter. 

-(e) The certificate of registration shall be conspicuously posted upon 
the premises to which it is applicable. 

(f) In the event of a change of location of the registered establish- 
ment, the board, in accordance with its rules, shall amend the certifi- 
cate of registration so that it shall apply to the new location. 

(g) No certificate of registration shall be assignable. 


History. Acts 1961, No. 179, §§ 5-9; Amendments. The 2019 amendment 
A.S.A. 1947, §§ 64-1705 — 64-1709; Acts substituted “rules” for “regulations” in (d) 


2019, No. 315, §§ 117, 118. and (f). 
4-29-310. Certificate of registration — Suspension or revoca- 
tion. 


(a) The Arkansas State Medical Board may suspend or revoke any 
certificate of registration for any of the following reasons: 
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(1) The revocation or suspension of the license to practice medicine of 
any officer, director, shareholder, or employee not promptly removed or 
discharged by the corporation; 

(2) Unethical professional conduct on the part of any officer, director, 
shareholder, or employee not promptly removed or discharged by the 
corporation; 

(3) The death of the last remaining shareholder; or 

(4) Upon finding that the holder of a certificate has failed to comply 
with the provisions of this subchapter or the rules prescribed by the 
board. 

(b)(1) Before any certificate of registration is suspended or revoked, 
the holder shall be given written notice of the proposed action and the 
reasons therefor and shall be given a public hearing by the board with 
the right to produce testimony concerning the charges made. 

(2) The notice shall also state the place and date of the hearing which 
shall be at least five (5) days after service of the notice. 


History. Acts 1961, No. 179, §§ 10, 11; Amendments. The 2019 amendment 
A.S.A. 1947, §§ 64-1710, 64-1711; Acts substituted “rules” for “regulations” in 
2019, No. 315, § 119. (a)(4). 


SUBCHAPTER 4 — DENTAL CORPORATION ACT 


SECTION. SECTION. 
4-29-408. Certificate of registration —Is- 4-29-409. Certificate of registration — 
suance, renewal, etc. Suspension or revocation. 


4-29-408. Certificate of registration — Issuance, renewal, etc. 


(a) No corporation shall open, operate, or maintain an establishment 
for any of the purposes set forth in § 4-29-404 without a certificate of 
registration from the Arkansas State Board of Dental Examiners. 

(b) Application for the registration shall be made to the board in 
writing and shall contain the name and address of the corporation and 
such other information as may be required by the board. 

(c)(1) Upon receipt of the application, the board shall make an 
investigation of the corporation. 

(2) If the board finds that the incorporators, officers, directors, and 
shareholders are each licensed pursuant to the Arkansas Dental 
Practice Act, § 17-82-101 et seq., and if no disciplinary action is 
pending before the board against any of them, and if it appears that the 
corporation will be conducted in compliance with law and the rules of 
the board, the board shall issue upon payment of a registration fee of 
twenty-five dollars ($25.00) a certificate of registration which shall 
remain effective until January 1 following the date of the registration. 

(d) Upon written application of the holder, accompanied by a fee of 
ten dollars ($10.00), the board shall annually renew the certificate of 
registration if the board finds that the corporation has complied with its 
rules and the provisions of this subchapter. 
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(e) The certificate of registration shall be conspicuously posted upon 
the premises to which it is applicable. 

(f) In the event of a change of location of the registered establish- 
ment, the board, in accordance with its rules, shall amend the certifi- 
cate of registration so that it shall apply to the new location. 

(g) No certificate of registration shall be assignable. 


History. Acts 1961, No. 471, §§ 5-9; Amendments. The 2019 amendment 
A.S.A. 1947, §§ 64-1805 — 64-1809; Acts substituted “rules” for “regulations” in 
2019, No. 315, §§ 120-122. (c)(2), (d), and (f). 


4-29-409. Certificate of registration — Suspension or revoca- 
tion. 


(a) The Arkansas State Board of Dental Examiners may suspend or 
revoke any certificate of registration for any of the following reasons: 

(1) The revocation or suspension of the license to practice dentistry of 
any officer, director, shareholder, or employee not promptly removed or 
discharged by the corporation; 

(2) Unethical professional conduct on the part of any officer, director, 
shareholder, or employee not promptly removed or discharged by the 
corporation; 

(3) The death of the last remaining shareholder; or 

(4) Upon finding that the holder of a certificate has failed to comply 
with the provisions of this subchapter or the rules prescribed by the 
board. 

(b) Before any certificate of registration is suspended or revoked, the 
holder shall be given written notice of the proposed action and the 
reasons therefor and shall be given a public hearing by the board with 
the right to produce testimony concerning the charges made. The notice 
shall also state the place and date of the hearing, which shall be at least 
five (5) days after service of the notice. 


History. Acts 1961, No. 471, §§ 10, 11; Amendments. The 2019 amendment 


A.S.A. 1947, §§ 64-1810, 64-1811; 2019, substituted “rules” for “regulations” in 
No. 315, § 123. (a)(4). 


CHAPTER 30 
COOPERATIVE ASSOCIATIONS 


SUBCHAPTER. 
1. GENERAL PROVISIONS. 
2. COOPERATIVE BANKS. 


SUBCHAPTER 1 — GENERAL PROVISIONS 


SECTION.- SECTION. 
4-30-107. Membership — Purposes — 4-30-108. Articles of incorporation. 
Powers. 
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4-30-107. Membership — Purposes — Powers. 


(a) Any number of persons, corporations, or entities may associate 
themselves together as a cooperative corporation for any one (1) or more 
of the following purposes under the cooperative plan of une cooperative 
corporation: 

(1) Conducting an agricultural, dairy, mercantile, mining, manufac- 
turing, mechanical, marketing, warehousing, transportation, construc- 
tion, building, or property management business; 

(2) Conducting the business of the cooperative corporation; or 

(3) Accomplishing a purpose of the cooperative corporation. 

(b) A cooperative corporation may: 

(1) Buy, sell, or deal in products: 

(A) Produced or owned by the following: 

(i) The cooperative corporation; 

(ii) The individual members or patrons of the cooperative corpora- 
tion; 

(iii) Another cooperative corporation; 

(iv) The individual members or patrons of another cooperative 
corporation; and 

(B) Available in the open market; 

(2) Negotiate the price at which the products of the cooperative 
corporation may be sold; 

(3) Enter into a contract between the cooperative corporation and the 
individual members and patrons of the cooperative corporation or on 
behalf of the cooperative corporation or the individual members and 
patrons of the cooperative corporation; 

(4) Purchase, hold, lease, mortgage, encumber, sell, exchange, and 
convey real and personal property; 

(5) Erect buildings, structures, and other facilities on: 

(A) Property owned or leased by the cooperative corporation; and 
(B) A right-of-way legally acquired by the cooperative corporation; 

(6) Issue bonds and other evidence of indebtedness and borrow 
money to finance the business of the cooperative corporation; 

(7) Make an advance to the individual members and patrons of the 
cooperative corporation on products delivered by the individual mem- 
bers and patrons to the cooperative corporation; 

(8) Loan money to an individual member of the cooperative corpora- 
tion or a corporation or association from which the cooperative corpo- 
ration is constituted, with security that the cooperative corporation 
considers sufficient; 

(9) Purchase, acquire, hold, or dispose of stock of another association 
or corporation and assume all rights, interests, privileges, responsibili- 
ties, and obligations arising out of the ownership of the stock; 

(10) Purchase, own, and hold shares of capital stock, memberships, 
interests in nonstock capital, and evidences of indebtedness of a 
corporation if the purchase, ownership, or holding of the shares of 
capital stock, memberships, interests in nonstock capital, and evi- 
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dences of indebtedness of the corporation is necessary or incidental to 
accomplishing a purpose stated in the articles of incorporation of the 
cooperative corporation; 

(11) Exercise fiduciary powers in relation to the members, coopera- 
tives, or associations from which the cooperative corporation is consti- 
tuted; 

(12) Take, receive, and hold real and personal property, including 
without limitation the principal and interest of money or other funds 
and rights in a contract, in trust for any purpose not inconsistent with 
the purposes of the cooperative corporation as determined by the 
articles of incorporation of the cooperative corporation; and 

(13) Exercise fiduciary powers in relation to taking, receiving, and 
holding real and personal property. 


History. Acts 1921, No. 632, § 2; Pope’s 
Dig., § 2263; A.S.A. 1947, § 64-1503; Acts 
1989, No. 493, § 2; 2017, No. 748, § 2. 

A.C.R.C. Notes. Acts 2017, No. 748, 
§ 1, provided: “Legislative intent. The 
General Assembly finds that: 

“(1) Many rural and small communities 
in Arkansas are losing residents and are 
struggling to preserve their unique local 
identity; 

“(2) Many former residents of the state 
maintain an emotional attachment to 
their hometowns after they have moved 
and are interested in investing financially 
in their hometowns; 

“(3) Local communities around this 
state often need capital injection; how- 
ever, most struggle to attract capital in- 


vestors to fund hometown and small town 
ventures; 

“(4) It is the public policy of this state 
to: 

“(A) Promote capitalism and democ- 
racy; and 

“(B) Enable and encourage residents 
and citizens to: 

“i) Become entrepreneurs; 

“(ii) Be more commercially productive; 

“Gii) Create more jobs; and 

“Giv) Create organic growth of business; 
and . 

“(5) Deregulation of cooperatives will 
open the door to investment of capital in 
Arkansas’s most vulnerable places.” 

Amendments. The 2017 amendment 
added “— Powers” to the section heading; 
and rewrote the section. 


4-30-108. Articles of incorporation. 


(a) The members shall sign and acknowledge written articles of 


incorporation which shall contain: 


(1) The name of the cooperative corporation; 
(2) The name and residences of the persons forming the cooperative 


corporation; 


(3) The purpose of the organization; 
(4) The principal place of business; 


(5) The amount of capital stock; 


(6) The number of shares and the par value of each share; 
(7) The number of directors and the names of those selected for the 


first term; and 


(8) The time for which the cooperative corporation is to continue if 
the cooperative corporation is not of perpetual duration. 

(b) The original articles of incorporation or a certified copy of them 
shall be filed with the Secretary of State, who shall return to the 
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cooperative corporation a certified copy of them, with the date of filing 
and attested with the seal of his or her office. 

(c) For filing the articles of incorporation and amendments thereto 
under this subchapter, the same fees shall be paid to the Secretary of 
State as are now required under the general corporation law. 


History. Acts 1921, No. 632, §§ 3-5; 
Pope’s Dig., §§ 2264 — 2266; A.S.A. 1947, 
§§ 64-1504 — 64-1506; Acts 2017, No. 
748, § 3. 

A.C.R.C. Notes. Acts 2017, No. 748, 
§ 1, provided: “Legislative intent. The 
General Assembly finds that: 

“(1) Many rural and small communities in 
Arkansas are losing residents and are strug- 
gling to preserve their unique local identity; 

“(2) Many former residents of the state 
maintain an emotional attachment to 
their hometowns after they have moved 
and are interested in investing financially 
in their hometowns; 

“(3) Local communities around this 
state often need capital injection; how- 
ever, most struggle to attract capital in- 
vestors to fund hometown and small town 
ventures; 


“(4) It is the public policy of this state 
to: 

“(A) Promote capitalism and democ- 
racy; and 

“(B) Enable and encourage residents 
and citizens to: 

“() Become entrepreneurs; 

“Gi) Be more commercially productive; 

“Gii) Create more jobs; and 

“(iv) Create organic growth of business; 
and 

“(5) Deregulation of cooperatives will 
open the door to investment of capital in 
Arkansas’s most vulnerable places.” 

Amendments. The 2017 amendment 
inserted “cooperative” preceding “corpora- 
tion” in (a)(1), (a)(2), (a)(8), and (b); and 
substituted “if the cooperative corporation 
is not of perpetual duration” for “not to 
exceed fifty (50) years” in (a)(8). 


SUBCHAPTER 2 — COOPERATIVE BANKS 


SECTION. . 

4-30-207. Banks declared investment 
companies — Penalty — 
Exception. 


Effective Dates. Acts 2019, No. 910, 
§ 6346(b): July 1, 2019. Emergency clause 
provided: “It is found and determined by 
the General Assembly of the State of Ar- 
kansas that this act revises the duties of 
certain state entities; that this act estab- 
lishes new departments of the state; that 
these revisions impact the expenses and 
operations of state government; and that 
the sections of this act other than the two 
uncodified sections of this act preceding 
the emergency clause titled ‘Funding and 


classification of cabinet-level department 
secretaries’ and “Transformation and Effi- 
ciencies Act transition team’ should be- 
come effective at the beginning of the 
fiscal year to allow for implementation of 
the new provisions at the beginning of the 
fiscal year. Therefore, an emergency is 


declared to exist, and Sections 1 through 


6343 of this act being necessary for the 
preservation of the public peace, health, 
and safety shall become effective on July 
1, 2019.” 


4-30-207. Banks declared investment companies — Penalty — 


Exception. 


(a) Every cooperative bank organized under this chapter prior to 
March 22, 1937, which is not situated in a city, town, or community in 
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which there is also situated a state or national bank or a teller’s window 
branch thereof is declared to be an investment company and shall be 
placed under the regulation and supervision of the State Securities 
Department, in the same manner as now provided by law for other 
investment companies. The Securities Commissioner, in consultation 
with the Secretary of the Department of Commerce, is authorized, 
empowered, and directed to make and promulgate all such rules not 
inconsistent herewith as shall be necessary or convenient for the 
administration and carrying out of this subchapter and for the super- 
vision and control of all such organizations. 

(b) Failure to comply with any of the requirements of this section 
subjects the cooperative bank which is guilty of the failure and its 
president, its secretary, and its directors to the penalties provided for 
violation of the Arkansas Securities Act, § 23-42-101 et seq. 

(c) However, nothing in this subchapter shall apply to or affect any 
cooperative bank organized under this chapter prior to March 22, 1937, 
and situated on the campus of a school, college, or university and 
employed by the school as a means of instruction. 


History. Acts 1921, No. 632, § 23 as 
added by Acts 1937, No. 287, § 1; Pope’s 
Dig., § 2284; A.S.A. 1947, § 64-1523; Acts 
2019, No. 315, § 124; 2019, No. 910, 
§ 128. 

Amendments. The 2019 amendment by 


No. 315 deleted “and regulations” follow- 
ing “rules” in the second sentence of (a). 

The 2019 amendment by No. 910 in- 
serted “in consultation with the Secretary 
of the Department of Commerce” in the 
second sentence of (a). 


CHAPTER 32 
SMALL BUSINESS ENTITY TAX PASS THROUGH ACT 


[Repealed.] 


SECTION. 
4-32-101 — 4-32-1401. [Repealed.] 


4-32-101 — 4-32-1401. [Repealed.] 


Publisher’s Notes. This chapter, con- 
cerning the Small Business Entity Tax 
Pass Through Act, was repealed by Acts 
2021, No. 1041, § 1, effective July 28, 
2021. The chapter was derived from the 
following sources: 

4-32-101. Acts 1993, No. 1003, § 101. 

4-32-102. Acts 1993, No. 1003, § 102; 
2019, No. 665, § 2. 

4-32-103. Acts 1993, No. 1003, § 103; 
1997, No. 479, §§ 1, 11; 1999, No. 1528, 
§ 8. 
4-32-104. Acts 1993, No. 1003, § 104. 

4-32-106. Acts 1993, No. 1003, § 106. 

4-32-108. Acts 1999, No. 1528, § 1; 
2007, No. 15, § 3. 


4-32-109. Acts 2001, No. 830, § 1. 
4-32-201. Acts 1993, No. 10038, § 201. 
4-32-202. Acts 1993, No. 1003, § 202; 
1, No. 829, § 1; 2007, No. 638, § 32. 
4-3 . 1008, § 204. 
4-32-204. Acts 1993, No. 1008, § 310. 
4-32-205. Acts 1993, No. 10038, § 311. 
4-32-206. Acts 1993, No. 10038, § 208. 
4-32-301. Acts 1993, No. 10038, § 301. 
4-32-302. Acts 1993, No. 10038, § 302. 
4-32-303. Acts 1993, No. 10038, § 303. 
4-32-304. Acts 1993, No. 1008, § 304. 
4-32-305. Acts 1993, No. 1008, § 305. 
4-32-306. Acts 1993, No. 1003, § 306. 
4-32-307. Acts 1993, No. 1003, § 307. 
4-32-308. Acts 1993, No. 10038, § 308. 


4-32-1401 


4-32-309. Acts 19938, No. 10038, § 309. 
4-32-401. Acts 1998, No. 1003, § 401; 
1997, No. 479, § 6. 
4-32-402. Acts 1993, No. 
4-32-403. Acts 1993, No. 
4-32-404. Acts 1993, No. 
4-32-405. Acts 1993, No. 
4-32-501. Acts 1993, No. 
4-32-502. Acts 1993, No. 
4-32-503. Acts 1993, No. 
4-32-601. Acts 1993, No. 
4-32-602. Acts 1993, No. 
4-32-603. Acts 1993, No. 
4-32-604. Acts 1993, No. 
4-32-701. Acts 1993, No. 
4-32-702. Acts 1993, No. 
4-32-703. Acts 1993, No. 10038, § 703. 
4-32-704. Acts 1993, No. 1003, § 704. 
4-32-705. Acts 1993, No. 1003, § 705; 
2019, No. 622, § 1. 
4-32-706. Acts 1993, No. 10038, § 706. 
4-32-707. Acts 1993, No. 1003, § 707. 
4-32-801. Acts 1993, No. 1003, § 801. 
4-32-802. Acts 1993, No. 1003, § 802; 
1997, No. 479, § 10; 1999, No. 1528, § 4; 
2019, No. 315, §§ 125, 126. 
4-32-901. Acts 1993, No. 1003, § 901; 
1999, No. 1528, § 2. 
4-32-902. Acts 1993, No. 
4-32-903. Acts 19938, No. 
4-32-904. Acts 1993, No. 
4-32-905. Acts 1993, No. 
4-32-906. Acts 1993, No. 1003, § 906. 
4-32-907. Acts 1993, No. 1003, § 907. 
4-32-908. Acts 1993, No. 1003, § 908; 
2007, No. 638, § 33. 
4-32-1001. Acts 1993, No. 1003, § 1001. 
4-32-1002. Acts 1993, No. 1003, § 1002; 
2007, No. 638, § 34; 2007, No. 646, § 5; 
2009, No. 814, § 5. 
4-32-1003. Acts 1993, No. 1008, § 
4-32-1004. Acts 1993, No. 1008, § 
4-32-1005. Acts 1993, No. 1003, § 1005. 
4-32-1006. Acts 1993, No. 1003, § 1006. 
4-32-1007. Acts 1993, No. 1003, § 1007; 
2009, No. 814, § 6. 
4-32-1008. Acts 1993, No. 1008, § 
4-32-1101. Acts 1993, No. 1003, § 1101. 
4-32-1102. Acts 1993, No. 1003, § 1102. 
4-32-1103. Acts 1993, No. 1008, § 1103. 


1003, § 402. 
1003, § 403. 
1003, § 404, 
1003, § 405. 
1003, § 501. 
1003, § 502. 
1003, § 503. 
1003, § 601. 
1003, § 602. 
1003, § 603. 
1003, § 604. 
1003, § 701. 
1003, § 702. 


1003, § 902. 
1003, § 903. 
1003, § 904. 
1003, § 905. 


1003. 
1004. 


1008. 
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4-32-1201. Acts 2009, No. 408, § 

4-32-1202. Acts 2009, No. 408, § 

4-32-1203. Acts 2009, No. 408, § 

4-32-1204. Acts 2009, No. 408, § 

4-32-1205. Acts 2009, No. 408, § 

4-32-1206. Acts 2009, No. 408, § 

4-32-1207. Acts 2009, No. 408, § 

4-32-1208. Acts 2009, No. 408, § 

4-32-1209. Acts 2009, No. 408, § 

4-32-1210. Acts 2009, No. 408, § 

4-32-1301. Acts 1993, No. 1003, § 1302; 
2001, No. 1395, § 2; 2007, No. 638, § 35; 
2007, No. 646, § 6. 

4-32-1302. Acts 1993, No. 1003, § 

4-32-1303. Acts 1993, No. 1003, § 

4-32-1304. Acts 1993, No. 1003, § 

4-32-1305. Acts 1993, No. 1003, § 

4-32-1306. Acts 1993, No. 1003, § 

4-32-1307. Acts 1993, No. 1003,°§ 

4-32-1308. Acts 1993, No. 1003, § 

4-32-1309. Acts 1993, No. 1008, § 

4-32-1310. Acts 1993, No. 1003, § 1305. 

4-32-1311. Acts 1993, No. 1003, § 1306. 

4-32-1312. Acts 1993, No. 1003, § 1307. 

4-32-1313. Acts 1993, No. 1003, § 1313; 
2003, No. 965, § 1. 

4-32-1314. Acts 1993, No. 1003, § 

4-32-1315. Acts 1993, No. 1003, § 1315. 

4-32-1316. Acts 1993, No. 1003, § 1316. 

4-32-1401. Acts 1997, No. 338, § 1. 

Section 4-32-105, concerning registered 
office, registered agent, and service of pro- 
cess, was repealed by Acts 2007, No. 638, 
§ 30. The section was derived from Acts 
1993, No. 1003, § 105. 

Section 4-32-107, concerning service of 
process, was repealed by Acts 2007, No. 
638, § 31. The section was derived from 
Acts 1993, No. 1003, § 107. 

Former subchapter 12, concerning 
merger and consolidation, was repealed 
by Acts 2009, No. 408, § 5. The former 
subchapter was derived from the follow- 
ing sources: 

4-32-1201. Acts 1993, No. 1003, § 1201; 
1997, No. 479, § 2; 1997, No. 912, § 1. 

4-32-1202. Acts 1993, No. 1003, § 1202; 
1997, No. 479, § 3. 

4-32-1203. Acts 1993, No. 1003, § 1203. 

4-32-1204. Acts 1993, No. 1003, § 1204. 
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1304. 
1309. 
1310. 
1308. 
1311. 
1312. 
1301. 
1303. 


1314. 
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CHAPTER 33 
THE ARKANSAS NONPROFIT CORPORATION ACT OF 
1993 


SUBCHAPTER. 
1. GENERAL PROVISIONS. 
2. ORGANIZATION. 


SUBCHAPTER 1 — GENERAL PROVISIONS 


Part B: Filing Documents 
SECTION. 
4-33-120. Filing requirements. 


Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 

Acts 2021, No. 523, § 26: Apr. 1, 2021. 
Effective date clause provided: “It is found 
and determined by the General Assembly 
that Acts 2019, No. 819 transferred collec- 
tion and administration of corporate fran- 
chise tax from the Secretary of State to 
the Department of Finance and Adminis- 
tration; that this transfer has created 
hardships and compliance issues for Ar- 
kansas taxpayers; that these issues neces- 
sitate the immediate return of the collec- 
tion and administration of the franchise 
tax back to the Secretary of State; that 


Acts 2019, No. 819 will take effect on May 
1, 2021; and that the immediate return of 
the franchise tax collection responsibili- 
ties to the Secretary of State will prevent 
further tax compliance issues for Arkan- 
sas taxpayers. Therefore, an emergency is 
declared to exist, and this act being imme- 
diately necessary for the preservation of 
the public peace, health, and safety shall 
become effective on: (1) The date of its 
approval by the Governor. (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


Part B: Fitingc DocuMENTsS 


4-33-120. Filing requirements. 


(a) Adocument must satisfy the requirements of this section, and of 
any other section that adds to or varies these requirements, to be 
entitled to filing by the Secretary of State. 

-(b) This chapter must require or permit filing the document in the 


office of the Secretary of State. 


(c) The document must contain the information required by this 
chapter. It may contain other information as well. 
(d) The document must be typewritten or printed. 


(e) The document must be in the English language. However, a 
corporate name need not be in English if written in English letters or 
Arabic or Roman numerals, and the certificate of existence required of 
foreign corporations need not be in English if accompanied by a 
reasonably authenticated English translation. 

(f) The document must be executed: 


4-33-120 BUSINESS AND COMMERCIAL LAW 56 

(1) by the presiding officer of its board of directors of a domestic or 
foreign corporation, its president, or by another of its officers; 

(2) if directors have not been selected or the corporation has not been 
formed, by an incorporator; or 

(3) if the corporation is in the hands of a receiver, trustee, or other 
court-appointed fiduciary, by that fiduciary. 

(g) The person executing a document shall sign it and state beneath 
or opposite the signature his or her name and the capacity in which he 
or she signs. The document may, but need not, contain: 

(1) the corporate seal; 

(2) an attestation by the secretary or an assistant secretary; or 

(3) an acknowledgment, verification, or proof. 

(h) If the Secretary of State has prescribed a mandatory form for a 
document under § 4-33-121, the document must be in or on the 
prescribed form. 

(i) The document must be delivered to the office of the Secretary of 
State for filing and must be accompanied by one (1) exact or conformed 
copy (except as provided in §§ 4-33-503 [repealed] and 4-33-1509), the 
correct filing fee, and any franchise tax, license fee, or penalty required 


by this chapter or other law. 


History. Acts 1993, No. 1147, § 120; 
2019; No, 819; 9 lt 2021: No. 25,9 10. 

A.C.R.C. Notes. Acts 2019, No. 819, 
§ 1, provided: “Title. This act shall be 
known and may be cited as the ‘Arkansas 
Tax Reform Act of 2019’.” 

Acts 2019, No. 819, § 2, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) The Arkansas Tax Reform and Re- 
lief Legislative Task Force was charged 
with: 

“(A) Examining and identifying areas 
of potential tax reform within the tax 
laws; and 

“(B) Recommending legislation to the 
General Assembly, in part, to modernize 
and simplify the Arkansas tax code and 
ensure fairness to all taxpayers; 

“(2) There are several areas of the tax 
code that should be amended to reform the 
state’s tax laws to modernize and simplify 
the tax code and ensure fairness to all 
taxpayers; and 

“(3) Any savings realized by the state 
through tax reforms should be dedicated 
to reducing the tax burden for Arkansas 
taxpayers. 

“(b) It is the intent of the General As- 
sembly to: 

“(1) Reform Arkansas tax laws to mod- 
ernize and simplify the tax code and en- 
sure fairness to all taxpayers; and 


“(2) Offset any revenue savings real- 
ized through tax reform with correspond- 
ing changes to reduce the tax burden for 
Arkansas taxpayers.” 

Acts 2021, No. 523, § 1, provided: “Leg- 
islative findings and intent. 

“(a) The General Assembly finds that: 

“(1) Acts 2019, No. 819 will transfer 
responsibility for franchise tax collection 
and administration from the Secretary of 
State to the Department of Finance and 
Administration on May 1, 2021; 

“(2) In an effort to achieve a more 
seamless transition, the department be- 
gan collecting and administering the fran- 
chise tax on January 1, 2021, under a 
Memorandum of Understanding with the 
Secretary of State; 

“(3) The transfer of franchise tax collec- 
tion and administration has negatively 
impacted Arkansas taxpayers as_ they 
seek to comply with their franchise tax 
obligations; and 

“(4) Unless franchise tax collection and 
administration responsibilities are imme- 
diately transferred from department back 
to the Secretary of State, Arkansas tax- 
payers will face significant difficulties as 
they seek to comply with Arkansas fran- 
chise tax laws. 

“(b) It is the intent of the General As- 
sembly: 
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“(1) To reverse the effects of certain 
provisions in Acts 2019, No. 819 by trans- 
ferring the administration and collection 
of the franchise tax from the department 
back to the Secretary of State; 

“(2) That the Secretary of State should 
continue to administer the collection of 
franchise tax; and 

“(3) To accomplish this transfer in a 
manner that results in minimal impact to 
Arkansas taxpayers.” 

Publisher’s Notes. Acts 2021, No. 523, 
§ 10, effective April 1, 2021, specifically 
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4-33-202 


amended this section as amended by Acts 
2019, No. 819, § 11, and effective on and 
after May 1, 2021. 

Amendments. The 2019 amendment 
inserted “proof of payment of” in (i). 

The 2021 amendment deleted “proof of 
payment of” preceding “any franchise tax” 
in (i). 

Effective Dates. Acts 2019, No. 819, 
§ 26(a): May 1, 2021. Effective date clause 
provided: “Sections 3-17 and 20-24 of this 
act are effective on and after May 1, 2021.” 


SUBCHAPTER 2 — ORGANIZATION 


SECTION. 
4-33-202. Articles of incorporation. 


Effective Dates. Acts 2019, No. 108, 
§ 6: Feb. 13, 2019. Emergency clause pro- 
vided: “It is found and determined by the 
General Assembly of the State of Arkan- 
sas that a for-profit corporation could face 
severe adverse tax consequences for reor- 
ganizing as a nonprofit corporation that 
may result in being subjected to unwar- 
ranted penalties; that existing statutes 
relating to the process of converting to a 
nonprofit entity need amending to elimi- 
nate uncertainty and to prevent irrepa- 
rable harm on businesses operating in 
this state; and that this act is immediately 
necessary to clarify state law governing 


conversion by a for-profit corporation to a 
nonprofit corporation and provide for 
timely administration of business proce- 
dures. Therefore, an emergency is de- 
clared to exist, and this act being immedi- 
ately necessary for the preservation of the 
public peace, health, and safety shall be- 
come effective on: (1) The date of its ap- 
proval by the Governor; (2) If the bill is 
neither approved nor vetoed by the Gov- 
ernor, the expiration of the period of time 
during which the Governor may veto the 
bill; or (3) If the bill is vetoed by the 
Governor and the veto is overridden, the 
date the last house overrides the veto.” 


4-33-202. Articles of incorporation. 


(a) The articles of incorporation must set forth: 
(1) a corporate name for the corporation that satisfies the require- 


ments of § 4-33-401; 


(2) one (1) of the following statements: 
(i) this corporation is a public benefit corporation; 
(ii) this corporation is a mutual benefit corporation; or 
(iii) this corporation is a religious corporation. 
(3) the information required by § 4-20-105(a); 
(4) the name and address of each incorporator; 
(5) whether or not the corporation will have members; 
(6) provisions not inconsistent with law regarding the distribution of 


assets on dissolution; and 


(7) if converting to a nonprofit corporation from another form of 
entity, then the articles of incorporation shall include: 
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(A) a statement that the corporation: 

(i) is a nonprofit corporation; and 

(ii) has converted under the Arkansas Nonprofit Corporation Act of 
1993, § 4-33-101 et seq.; 

(B)G) a description of the treatment of shares of stock. 

(ii) the description of the treatment of shares of stock: 

(a) may provide for the repurchase or exchange of shares of stock 
for certificates of membership if the corporation has members, and if 
the shares are repurchased, then the nonprofit corporation shall 
cancel the shares; or 

(b) shall provide that the shares of stock be canceled by the board 
of directors if the corporation does not have members; and 

(C) a statement that the Internal Revenue Service has been 
notified or will be notified within a reasonable time of the conversion 
and federal regulations were followed regarding the conversion. 

(b) The articles of incorporation may set forth: 

(1) the purpose or purposes for which the corporation is organized, 
which may be, either alone or in combination with other purposes, the 
transaction of any lawful activity; 

(2) the names and addresses of the individuals who are to serve as 
the initial directors; 

(3) provisions not inconsistent with law regarding: 

(i) managing and regulating the affairs of the corporation; 

(ii) defining, limiting, and regulating the powers of the corpora- 
tion, its board of directors and members (or any class of members); 
and 

(iii). the characteristics, qualifications, rights, limitations and ob- 
ligations attaching to each or any class of members. 

(4) any provision that under this chapter is required or permitted to 
be set forth in the bylaws. 

(c)(1) Each incorporator named in the articles must sign the articles. 

(2) If an entity is a for-profit corporation that is converting to a 
nonprofit corporation, the conversion shall be approved by a three- 
fourths (%4) vote of the shareholders of the business corporation. 

(d) The articles of incorporation need not set forth any of the 
corporate powers enumerated in this chapter. 

(e) A for-profit corporation may convert to a nonprofit corporation 
under the Arkansas Nonprofit Corporation Act, §§ 4-28-201 — 4-28-206 
and 4-28-209 — 4-28-224, or the Arkansas Nonprofit Corporation Act of 
1993, § 4-33-101 et seq., upon the filing of an amendment to the 
corporation’ s articles of incorporation with the information required 
under this section. 

(f) A conversion to a nonprofit corporation under this chapter is 
effective when an amendment to the articles of incorporation is filed 
with the Secretary of State and the Secretary of State has collected the 
filing fees, service fees, and copying fees required under § 4-33-122. 
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History. Acts 1993, No. 1147, § 202; added (a)(7); redesignated (c) as (c)(1); and 
2007, No. 638, § 39; 2019, No. 108, §§ 3-5. added (c)(2), (e), and (f). 
Amendments. The 2019 amendment 


CHAPTER 35 
WATER AUTHORITY ACT 


SUBCHAPTER. | 
2. FORMATION OF AND CONVERSION TO A PuBLic WaTER AUTHORITY. 


SUBCHAPTER 2 — FORMATION OF AND CONVERSION TO A Pusiic WATER 
AUTHORITY 


SECTION. 
4-35-204. Board of directors. 


4-35-204. Board of directors. 


(a)(1) A water authority shall have a board of directors composed of 
at least five (5) members. 

(2) The specific number of initial directors and their terms of office 
shall be provided in its articles filed with the Arkansas Natural 
Resources Commission. 

(3) Changes to the number and terms of directors may be provided in 
the articles or bylaws. 

(b)(1) The initial directors of a water authority shall be approved by 
the commission, and they shall serve in accordance with those proce- 
dures that a water authority may specify in its bylaws. 

(2)(A) Adirector shall continue in office until the director’s successor 

is properly elected and accepts office. 

(B) Successor directors shall be elected either by the board or by 
the water users as set forth in the bylaws. 

(C) A director may serve successive terms. 

(3) It is permissible for the bylaws of a water authority to provide 
that directors shall be selected from specific geographic areas within 
the total geographic area serviced by a water authority. 

(4) In the event a water authority wants to modify or amend the 
procedures for election of directors, approval shall be expressly granted 
in writing by the commission. 

(c) Unless otherwise provided in the articles or bylaws, the following 
shall apply to meetings of the board: 

(1)(A)@) If the time and place of a directors’ meeting is fixed by the 

bylaws or the board, the meeting is a regular meeting. 

(ii) All other meetings are special meetings. 

(B)G) A board may permit any or all directors to participate in a 
regular or special meeting by, or conduct the meeting through, the 
use of any means of communication by which all directors participat- 
ing may simultaneously hear each other during the meeting. 

(ii) A director participating in a meeting by this means is deemed 
to be present in person at the meeting; 
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(2)(A) Except as provided in subdivision (c)(2)(C) of this section, 
regular meetings of the board may be held without notice. 

(B) Except as provided in subdivision (c)(2)(C) of this section, 
special meetings of the board shall be preceded by at least two (2) 
days’ written notice to each director of the date, time, and place, but 
not the purpose, of the meeting. 

(C) Any board action to remove a director shall not be valid unless 
each director is given at least seven (7) days’ written notice that the 
matter will be voted upon at a directors’ meeting or unless notice is 
waived. 

(D) The presiding officer of the board, the president, or twenty 
percent (20%) of the directors then in office may call and give notice 
of a meeting of the board; 

(3)(A)(i) A director may at any time waive any notice required by this 
chapter, the articles, or bylaws. 

(ii)(a) Except as provided i in subdivision (c)(3)(B) of this nition. 
the waiver shall be in writing, signed by the director entitled to the 
notice, and filed with the minutes of the water authority’s records. 

(b) A signed waiver delivered by facsimile transmittal shall con- 
stitute a valid waiver of notice under this section. 

(B) Adirector’s attendance at or participation in a meeting waives 
any required notice of the meeting unless the director, upon arriving 
at the meeting or prior to the vote on a matter not noticed in 
conformity with this chapter or the articles or bylaws, objects to lack 
of notice and does not thereafter vote for or assent to the objected to 
action; and 
(4)(A) Except as provided in the bylaws, a majority of the members of 
a board shall constitute a quorum for the transaction of business, and 
a vote of a majority of a quorum shall constitute an act of the board. 

(B) No vacancy in the membership of a board shall impair the right 
of a quorum to exercise all the powers and duties of a water authority. 

(C) All powers of a water authority shall be exercised by its board 
of directors or pursuant to its authorization. 

(d)(1)(A) Unless prohibited or limited by the articles or bylaws, a 
board of directors may create one (1) or more committees of the board 
and appoint members of the board to serve on them. 

(B) Each committee shall have two (2) or more directors who shall 
serve at the direction of the board. 

(2) A committee of the board may not: 

(A) Authorize the issuance of bonds or any related matters; 

(B) Approve or recommend dissolution or the sale, pledge, or 
transfer of all or substantially all of the water authority’s assets; 

(C) Elect, appoint, or remove directors or fill vacancies on the 
board or on any of its committees; or 

(D) Adopt, amend, or repeal the articles or bylaws. 

(e)(1) A director shall discharge his or her duties as a director, 
including his or her duties as a member of a committee: 

(A) In good faith; 
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(B) With the care an ordinarily prudent person in a like position 
would exercise under similar circumstances; and 

(C) In a manner the director reasonably believes to be in the best 
interests of the water authority. 

(2) In discharging his or her duties, a director is entitled to rely on 
information, opinions, reports, or statements, including financial state- 
ments and other financial data if prepared or presented by: 

(A) One (1) or more officers or employees of the water authority 
whom the director reasonably believes to be reliable and competent in 
the matters presented; 

(B) Legal counsel, public accountants, or other persons as to 
matters the director reasonably believes are within the person’s 
professional or expert competence; or 

(C) Acommittee of the board of which the director is not a member, 
as to matters within its jurisdiction, if the director reasonably 
believes the committee merits confidence. 

(f) A member of the board of a water authority shall serve without 
compensation except that he or she may be reimbursed for actual 
expenses incurred in the performance of his or her duties. 

(g) All proceedings of a board shall be reduced to writing by the 
secretary of the water authority and appropriately recorded and main- 
tained. 

(h)(1) The board of directors of a public water authority may elect by 
majority vote to: 

(A) Participate in the Arkansas Public Employees’ Retirement 
System; and 

(B) Allow full-time employees of a public water authority to 
become members of the Arkansas Public Employees’ Retirement 
System. 

(2) The public water authority shall pay the contributions required 
by the Board of Trustees of the Arkansas Public Employees’ Retirement 
System in accordance with § 24-4-101 et seq. 


History. Acts 2003, No. 13830, § 3; Amendments. The 2019 amendment 
2019, No. 449, § 1. . added (h). 


CHAPTER 36 
ARKANSAS BENEFIT CORPORATION ACT 


SUBCHAPTER 1 — PRELIMINARY PROVISIONS 


4-36-101. Title. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 
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4-36-104. Formation — Fees. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 


SUBCHAPTER 2 — CORPORATE PURPOSES 


4-36-201. Corporate purposes. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 


SUBCHAPTER 3 — ACCOUNTABILITY 


4-36-301. Standard of conduct for directors. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 


4-36-302. Benefit director. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 


4-36-304. Benefit officer. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 
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SUBCHAPTER 4 — TRANSPARENCY 


4-36-401. Annual reports. 
RESEARCH REFERENCES 


Ark. L. Notes. Carol Goforth, I under- 
stand C and S Corporations, but what are 
B Corporations?, 2018 Ark. L. Notes 1987. 


CHAPTER 37 
UNIFORM PROTECTED SERIES ACT 


SUBCHAPTER. 
1. GENERAL PROVISIONS. 
2. ESTABLISHING PROTECTED SERIES. 
3. AssocIATED AssET; ASSOCIATED MEMBER; PROTECTED-SERIES TRANSFERABLE INTEREST; MAN- 

AGEMENT; RIGHT OF INFORMATION. 

. LimrraTIon ON LIABILITY AND ENFORCEMENT OF CLAIMS. 

. DiIssOLUTION AND WINDING UP oF PROTECTED SERIES, | 

. Entity TRANSACTIONS RESTRICTED. 

. ForEIGN PrRotrecTED SERIES. 

. MISCELLANEOUS PROVISIONS. 


O10 or 


SUBCHAPTER 1 — GENERAL PROVISIONS 


SECTION. SECTION. 
4-37-101. Short title. Uniform Limited Liability 
4-37-102. Definitions. Company Act. 
4-37-103. Nature of protected series. 4-37-107. Additional limitations on oper- 
4-37-104. Powers and duration of pro- ating agreement. 
tected series. 4-37-108. Rules for applying Uniform 
4-37-105. Governing law. Limited Liability Com- 
4-37-106. Relation of operating agree- pany Act to specified provi- 
ment, this chapter, and the sions of chapter. 


4-37-101. Short title. 
This chapter may be cited as the “Uniform Protected Series Act”. 


History. Acts 2019, No. 665, § 1. 


4-37-102. Definitions. 


In this chapter: 

(1) “Acquired entity” means the entity, all of one or more classes or 
series of interests of which are acquired in an interest exchange. 

(2) “Acquiring entity” means the entity that acquires all of one or 
more classes or series of interests of the acquired entity in an interest 
exchange. 

(3) “Asset” means property: 

(A) in which a series limited ee company or protected series 
has rights; or 
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(B) as to which the company or protected series has the power to 
transfer rights. 

(4) “Associated asset” means an asset that meets the requirements of 
§ 4-37-301. 

(5) “Associated member” means a member that meets the require- 
ments of § 4-37-302. 

(6) “Converted entity” means the converting entity as it continues in 
existence after a conversion. 

(7) “Converting entity” means the domestic entity that approves a 
plan of conversion pursuant to § 4-37-601 et seq., or the foreign entity 
that approves a conversion pursuant to the law of its jurisdiction of 
formation. 

(8) “Foreign limited liability company” means an organization that 
is: 

(A) an unincorporated association; 

(B) organized under laws of a state other than the laws of this 
state, or under the laws of any foreign country; 

(C) organized under a statute pursuant to which an association 
may be formed that affords to each of its members limited liability 
with respect to the liabilities of the entity; and 

(D) not required to be registered or organized under any statute of 
this state other than the Uniform Limited Liability Company Act, 
§ 4-38-101 et seq. 

(9) “Foreign protected series” means an arrangement, configuration, 
or other structure established by a foreign limited liability company 
which has attributes comparable to a protected series established 
under this chapter. The term applies whether or not the law under 
which the foreign company is organized refers to “protected series”. 

(10) “Foreign series limited liability company” means a foreign 
limited liability company that has at least one foreign protected series. 

(11) “Jurisdiction of formation” means the jurisdiction whose law 
governs the internal affairs of an entity. 

(12) “Limited liability company” means an organization formed un- 
der the Uniform Limited Liability Company Act, § 4-38-101 et seq. 

(13) “Manager” or “managers” means, with respect to a limited 
liability company that has set forth in its articles of organization that it 
is to be managed by managers, the person or persons designated in 
accordance with § 4-38-407. 

(14) “Member” or “members” means a person or persons who have 
been admitted to membership in a limited liability company as provided 
in § 4-38-401 and who have not ceased to be members as provided in 
§ 4-38-602. | 

(15) “Non-associated asset” means: 

(A) an asset of a series limited liability company which is not an 
associated asset of the company; or 

(B) an asset of a protected series of the company which is not an 
associated asset of the protected series. 
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(16) “Operating agreement” means the written agreement which 
shall be entered into among all of the members as to the conduct of the 
business and affairs of a limited liability company. 

(17)(A) “Person” means an individual, a general partnership, a 

limited partnership, a domestic or foreign limited liability company, a 

trust, an estate, an association, a corporation, a custodian, a nominee 

and other individual entity in its own or representative capacity, or 
any other legal entity. 
(B) “Person” includes a protected series. 

(18) “Property” means all property, whether real, personal, or mixed 
or tangible or intangible, or any right or interest therein. 

(19) “Protected series”, except in the phrase “foreign protected se- 
ries”, means a protected series established under § 4-37-201. 

(20) “Protected-series manager” means a person under whose au- 
thority the powers of a protected series are exercised and under whose 
direction the activities and affairs of the protected series are managed 
under the operating agreement, this chapter, and the Uniform Limited 
Liability Company Act, § 4-38-101 et seq. 

(21) “Protected-series transferable interest” means a right to receive 
a distribution from a protected series. 

(22) “Protected-series transferee” means a person to which all or part 
‘of a protected series transferable interest of a protected series of a 
series limited liability company has been transferred, other than the 
company. The term includes a person that owns a protected-series 
transferable interest as a result of ceasing to be an associated member 
of a protected series. 

(23) “Record”, used as a noun, means information that is inscribed on 
a tangible medium or that is stored in an electronic or other medium 
and is retrievable in perceivable form. 

(24) “Series limited liability company”, except in the phrase “foreign 
series limited liability company”, means a limited liability company 
that has at least one protected series. 

(25) “Sign” means, with present intent to authenticate or adopt a 
record: 

(A) to execute or adopt a tangible symbol; or 
(B) to attach to or logically associate with the record an electronic 
symbol, sound, or process. 

(26) “State” means a state, territory, or possession of the United 
States, the District of Columbia, or the Commonwealth of Puerto Rico. 

(27) “Transfer” includes: 

(A) an assignment; 

(B) a conveyance; 

(C) a sale; 

(D) a lease; 

(KE) an encumbrance, including a mortgage or security interest; 
(F) a gift; and 

(G) a transfer by operation of law. 

(28) “Transferable interest” means the right, as initially owned by a 
person in the person’s capacity as a member, to receive distributions 
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from a limited liability company, whether or not the person remains a 
member or continues to own any part of the right. The term applies to 
any fraction of the interest, by whomever owned. 

(29) “Transferee” means a person to which all or part of a transfer- 
able interest. has been transferred, whether or not the transferor is a 
member. 


History. Acts 2019, No. 665, § 1; 2021, Act, § 4-32-101 et seq.” in (8)(D), (12), and 
No. 1041, §§ 2-6. (20); substituted “§ 4-38-407” for “§ 4-32- 
Amendments. The 2021 amendment 401” in (13); and substituted “§ 4-38-401” 
substituted “Uniform Limited Liability for “§ 4-32-801” and “§ 4-38-602” for “§ 
Company Act, § 4-38-101 et seq.” for 4-32-802” in (14). 
“Small Business Entity Tax Pass Through 


4-37-103. Nature of protected series. 


A protected series of a series limited liability company is a person 
distinct from: 

(1) the company, subject to § 4-37-104(c), § 4-37-501(1), and § 4-37- 
502(d); 

(2) another protected series of the company; 

(3) a member of the company, whether or not the member is an 
associated member of the protected series; 

(4) a protected-series transferee of a protected series of the company; 
and 

(5) a transferee of a transferable interest of the company. 


History. Acts 2019, No. 665, § 1. 


4-37-104. Powers and duration of protected series. 


(a) A protected series of a series limited liability company has the 
capacity to sue and be sued in its own name. 

(b) Except as otherwise provided in subsections (c) and (d), a pro- 
tected series of a series limited liability company has the same powers 
and purposes as the company. 

(c) A protected series of a series limited liability company ceases to 
exist not later than when the company completes its winding up. 

(d) A protected series of a series limited liability company may not: 

(1) be a member of the company; 

(2) establish a protected series; or 

(3) except as permitted by law of this state other than this chapter, 
have a purpose or power that the law of this state other than this 
chapter prohibits a limited liability company from doing or having. 


History. Acts 2019, No. 665, § 1. 


4-37-105. Governing law. 


The law of this state governs: 
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(1) the internal affairs of a protected series of a series limited 
liability company, including: 

(A) relations among any associated members of the protected 
series; 

(B) relations among the protected series and: 

(i) any associated member; 

(ii) the protected-series manager; or 

(111) any protected-series transferee; 

(C) relations between any associated member and: 

(i) the protected-series manager: or 

(ii) any protected-series transferee; 

(D) the rights and duties of a protected-series manager; 

(EK) governance decisions affecting the activities and affairs of the 
protected series and the conduct of those activities and affairs; and 

(F) procedures and conditions for becoming an associated member 
or protected-series transferee; 

(2) the relations between a protected series of a series limited 
liability company and each of the following: 

(A) the company; 

(B) another protected series of the company; 

(C) a member of the company which is not an penrated member 
of the protected series; 

(D) a protected-series manager that is not a protected-series 
manager of the protected series; and 

(E) a protected-series transferee that is not a protected-series 
transferee of the protected series; 

(3) the liability of a person for a debt, obligation, or other liability of 
a protected series of a series limited liability company if the debt, 
obligation, or liability is asserted solely by reason of the person being or 
acting as: 

(A) an associated member, protected-series transferee, or pro- 
tected-series manager of the protected series; 

(B) a member of the company which is not an associated member 
of the protected series; 

(C) a protected-series manager that is not a protected-series man- 
ager of the protected series; 

(D).a protected-series transferee that is not a protected-series 
transferee of the protected series; 

(E) a manager of the company; or 

(F) a transferee of a transferable interest of the company; 

(4) the liability of a series limited liability company for a debt, 
obligation, or other liability of a protected series of the company if the 
debt, obligation, or liability is asserted solely by reason of the company: 

(A) having delivered to the Secretary of State for filing under 

§ 4-37-201(b). a protected series designation pertaining to the pro- 

tected series or under § 4-37-201(d) or § 4-37-202(c) a statement of 

designation change pertaining to the protected series; 
(B) being or acting as a protected-series manager of the protected 
series; 
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(C) having the protected series be or act as a manager of the 
company; or 
(D) owning a protected-series transferable interest of the protected 
series; and 
(5) the liability of a protected series of a series limited liability 
company for a debt, obligation, or other liability of the company or of 
another protected series of the company if the debt, obligation, or 
liability is asserted solely by reason of: 
(A) the protected series: | 
(i) being a protected series of the company or having as a pro- 
tected-series manager the company or another protected series of the 
company; or 
(ii) being or acting as a protected-series manager of another 
protected series of the company or a manager of the company; or 
(B) the company owning a protected-series transferable interest of 
the protected series. 


History. Acts 2019, No. 665, § 1. 


4-37-106. Relation of operating agreement, this chapter, and the 
Uniform Limited Liability Company Act. 


(a) Except as otherwise provided in this section and subject to 
§ 4-37-107 and § 4-37-108, the operating agreement of a series limited 
liability company governs: 
(1) the internal affairs of a protected series, including: 
(A) relations among any associated members of the protected 
series; 
(B) relations among the protected series and: 
(i) any associated member; 
(ii) the protected-series manager; or 
(iii) any protected-series transferee; 
(C) relations between any associated member and: 
(i) the protected-series manager: or 
(ii) any protected-series transferee; 
(D) the rights and duties of a protected-series manager; 
(KE) governance decisions affecting the activities and affairs of the 
protected series and the conduct of those activities and affairs; and 
(F) procedures and conditions for becoming an associated member 
or protected-series transferee; 
(2) relations among the protected series, the company, and any other 
protected series of the company; 
(3) relations between: | 
(A) the protected series, its protected-series manager, any associ- 
ated member of the protected series, or any protected-series trans- 
feree of the protected series; and 
(B) a person in the person’s capacity as: 
(i) a member of the company which is not an associated member of 
the protected series; 
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(ii) a protected-series transferee or protected-series manager of 
another protected series; or 
(iii) a transferee of the company. 

(b) Ifthe Uniform Limited Liability Company Act, § 4-38-101 et seq., 
restricts the power of an operating agreement to affect a matter, the 
restriction applies to a matter under this chapter in accordance with 
§ 4-37-108. 

(c) If law of this state other than this chapter imposes a prohibition, 
limitation, requirement, condition, obligation, liability, or other restric- 
tion on a limited liability company, a member, manager, or other agent 
of the company, or a transferee of the company, except as otherwise 
provided in law of this state other than this chapter, the restriction 
applies in accordance with § 4-37-108. 

(d) Except as otherwise provided in § 4-37-107, if the operating 
agreement of a series limited liability company does not provide for a 
matter described in subsection (a) in a manner permitted by this 
chapter, the matter is determined in accordance with the following 
rules: 

(1) To the extent this chapter addresses the matter, this chapter 
governs. 

(2) To the extent this chapter does not address the matter, the 
Uniform Limited Liability Company Act, § 4-38-101 et seq., governs 
the matter in accordance with § 4-37-108. 


History. Acts 2019, No. 665, § 1; 2021, heading; and substituted “Uniform Lim- 
No. 1041, § 7. ited Liability Company Act, § 4-38-101 et 
Amendments. The 2021 amendment seq.” for “Small Business Entity Tax Pass 


substituted “Uniform Limited Liability Through Act, § 4-32-101 et seq.” in (b) and 
Company Act” for “Small Business Entity (q)2), 
Tax Pass Through Act” in the section 


4-37-107. Additional limitations on operating agreement. 


(a) An operating agreement may not vary the effect of: 

(1) this section; 

(2) section 4-37-1083; 

(3) section 4-37-104(a); 

(4) section 4-37-104(b) to provide a protected series a power beyond 
the powers the Uniform Limited Liability Company Act, § 4-38-101 et 
seq., provides a limited liability company; 

(5) section 4-37-104(c) or § 4-37-104(d); 

(6) section 4-37-105; 

(7) section 4-37-106; 

(8) section 4-37-108; 

(9) section 4-37-201, except to vary the manner in which a limited 
liability company approves establishing a protected series; 

(10) section 4-37-202; 

(11) section 4-37-301; 

(12) section 4-37-302; 

(13) section 4-37-303(a) or § 4-37-303(b); 
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(14) section 4-37-304(c), § 4-37-304(H, or § 4-37-304(g); 

(15) section 4-37-401, except to decrease or eliminate a limitation of 
liability stated in § 4-37-401; 

(16) section 4-37-402; 

(17) section 4-37-4083; 

(18) section 4-37-404; 

(19) section 4-37-501(1), § 4-37-501(4), and § 4-37-501(5); 

(20) section 4-37-502, except to designate a different person to 
manage winding up; 

(21) section 4-37-5038; 

(22) sections 4-37-601 et seq.; 

(23) sections 4-37-701 et seq.; 

(24) sections 4-37-801 et seq., except to vary: 

(A) the manner in which a series limited liability company may 
elect under § 4-37-803(a)(2) to be subject to this chapter; or 

(B) the person that has the right to sign and deliver to the 
Secretary of State for filing a record under § 4-37-803(b)(2); or 
(25) a provision of this chapter pertaining to: 

(A) registered agents; or 

(B) the Secretary of State, including provisions pertaining to 
records authorized or required to be delivered to the Secretary of 

State for filing under this chapter. 

(b) An operating agreement may not unreasonably restrict the duties 
and rights under § 4-37-305 but may impose reasonable restrictions on 
the availability and use of information obtained under § 4-37-305 and 
may provide appropriate remedies, including liquidated damages, for a 
breach of any reasonable restriction on use. 


History. Acts 2019, No. 665, § 1; 2021, Company Act, § 4-38-101 et seq.” for 
No. 1041, § 8. “Small Business Entity Tax Pass Through 

Amendments. The 2021 amendment Act, § 4-32-101 et seq.” in (a)(4). 
substituted “Uniform Limited Liability 


4-37-108. Rules for applying Uniform Limited Liability Com- 
pany Act to specified provisions of chapter. 


(a) Except as otherwise provided in subsection (b) and § 4-37-107, 
the following rules apply in applying § 4-87-106, § 4-37-304(c) and 
§ 4-37-304(f), § 4-37-501(4)(A), § 4-37-502(a), and § 4-37-503(2): 

(1) a protected series of a series limited liability company is deemed 
to be a limited liability company that is formed separately from the 
series limited liability company and is distinct from the series limited 
liability company and any other protected series of the series limited 
liability company. 

(2) an associated member of the protected series is deemed to be a 
member of the company deemed to exist under subdivision (a)(1). 

(3) a protected-series transferee of the protected series is deemed to 
be a transferee of the company deemed to exist under subdivision (a)(1). 
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(4) a protected-series transferable interest of the protected series is 
deemed to be a transferable interest of the company deemed to exist 
under subdivision (a)(1). 

(5) a protected-series manager is deemed to be a manager of the 
company deemed to exist under subdivision (a)(1). 

(6) an asset of the protected series is deemed tobe an asset of the 
company deemed to exist under subdivision (a)(1), whether or not the 
asset is an associated asset of the protected series. 

(7) any creditor or other obligee of the protected series is deemed to 
be a creditor or obligee of the company deemed to exist under subdivi- 
sion (a)(1). 

(b) Subsection (a) does not apply if its application would: 

(1) contravene § 4-38-408; or 

(2) authorize or require the Secretary of State to: 

(A) accept for filing a type of record that’ neither this chapter nor 
the Uniform Limited Liability Company Act, § 4-38-101 et seq., 
authorizes or requires a person to deliver to the Secretary of State for 
filing; or 

(B) make or deliver a record that neither this chapter nor the 
Uniform Limited Liability Company Act, § 4-38-101 et seq., autho- 
rizes or requires the Secretary of State to make or deliver. 


_ History. Acts 2019, No. 665, § 1; 2021, heading; substituted “§ 4-38-408” for “§ 
No. 1041, § 9. 4-32-404” in (b)(1); and substituted “Uni- 

Amendments. The 2021 amendment form Limited Liability Company Act, § 4- 
substituted “Uniform Limited Liability 38-101 et seq.” for “Small Business Entity 
Company Act” for “Small Business Entity Tax Pass Through Act, § 4-32-101 et seq.” 
Tax Pass Through Act” in the section in (b)(2)(A) and (b)(2)(B). 


SUBCHAPTER 2 — ESTABLISHING PROTECTED SERIES 


SECTION. SECTION. 


4-37-201. Protected series designation — 4-37-205. Certificate of good standing for 
Amendment. protected series. 

4-37-202. Name. 4-37-206. Information required in annual 

4-37-203. Registered agent. report — Effect of failure 

4-37-204. Service of process, notice, de- to provide. 


mand, or other record. 


4-37-201. Protected series designation — Amendment. 


(a) With the affirmative vote or consent of all members of a limited 
liability company, the company may establish a protected series. 

(b) To establish a protected series, a limited liability company shall 
deliver to the Secretary of State for filing a protected series designation, 
signed by the company, stating the name of the company and the name 
of the protected series to be established. 

(c) A protected series is established when the protected series desig- 
nation takes effect under § 4-38-207. 

(d) To amend a protected series designation, a series limited liability 
company shall deliver to the Secretary of State for filing a statement of 
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designation change, signed by the company, that changes the name of 
the company, the name of the protected series to which the designation 
applies, or both. The change takes effect when the statement of 
designation change takes effect under § 4-38-207. 

(e) Arecord signed by a limited liability company must be signed by 
a person authorized by the company. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-207” for “§ 4-32-206” 
No. 1041, §§ 10, 11. in (c) and (d). 
Amendments. The 2021 amendment 


4-37-202. Name. 


(a) Except as otherwise provided in subsection (b), the name of a 
protected series must comply with § 4-38-112. 

(b) The name of a protected series of a series limited liability 
company must: 

(1) begin with the name of the company, including any word or 
abbreviation required by § 4-38-112; and 

(2) contain the phrase “Protected Series” or “protected series” or the 
abbreviation “P.S.” or “PS”. 

(c) If a series limited liability company changes its name, the 
company shall deliver to the Secretary of State for filing a statement of 
designation change for each of the company’s protected series, changing 
the name of each protected series to comply with this section. 

(d) If a limited liability company is dissolved, administratively or 
otherwise, the name is available for use by another formed limited 
hability company, and the dissolved company would be required, upon 
reinstatement, to use a new name if the prior name was taken. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-112” for “§ 4-32-103” 
No. 1041, § 12. in (a) and (b)(1); and added (d). 
Amendments. The 2021 amendment 


4-37-203. Registered agent. 


(a) The registered agent in this state for a series limited liability 
company is the registered agent in this state for each protected series of 
the company. 

(b) Before delivering a protected series designation to the Secretary 
of State for filing, a limited liability company shall agree with a 
registered agent that the agent will serve as the registered agent in this 
state for both the company and the protected series. 

(c) Aperson that signs a protected series designation delivered to the 
Secretary of State for filing affirms as a fact that the limited liability 
company on whose behalf the designation is delivered has complied 
with subsection (b). 

-(d) Aperson that ceases to be the registered agent for a series limited 
liability company ceases to be the registered agent for each protected 
series of the company. 
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(e) A person that ceases to be the registered agent for a protected 
series of a series limited liability company, other than as a result of the 
termination of the protected series, ceases to be the registered agent of 
the company and any other protected series of the company. 

(f) Except as otherwise agreed by a series limited liability company 
and its registered agent, the agent is not obligated to distinguish 
between a process, notice, demand, or other record concerning the 
company and a process, notice, demand, or other record concerning a 
protected series of the company. 


History. Acts 2019, No. 665, § 1. 


4-37-204. Service of process, notice, demand, or other record. 


(a) A protected series of a series limited liability company may be 
served with a process, notice, demand, or other record required or 
permitted by law by: 

(1) serving the company; 

(2) serving the registered agent of the protected series; or 

(3) other means authorized by law of this state other than the 
Uniform Limited Liability Company Act, § 4-38-101 et seq. 

(b) Service of a summons and complaint on a series limited liability 
company is notice to each protected series of the company of service of 
the summons and complaint and the contents of the complaint. 

(c) Service of a summons and complaint on a protected series of a 
series limited liability company is notice to the company and any other 
protected series of the company of service of the summons and com- 
plaint and the contents of the complaint. 

(d) Service of a summons and complaint on a foreign series limited 
liability company is notice to each foreign protected series of the foreign 
company of service of the summons and complaint and the contents of 
the complaint. 

(e) Service of asummons and complaint on a foreign protected series 
of a foreign series limited liability company is notice to the foreign 
company and any other foreign protected series of the company of 
service of the summons and complaint and the contents of the com- 
plaint. 

(f) Notice to a person under subsection (b), (c), (d), or (e) is effective 
whether or not the summons and complaint identify the person if the 
summons and complaint name as a party and identify: 

(1) the series limited liability company or a protected series of the 
company; or 

(2) the foreign series limited liability company or a foreign protected 
series of the foreign company. 


History. Acts 2019, No. 665, § 1; 2021, Company Act, § 4-38-101 et seq.” for 
No. 1041, § 13. “Small Business Entity Tax Pass Through 

Amendments. The 2021 amendment Act, § 4-32-101 et seq.” in (a)(8). 
substituted “Uniform Limited Liability 
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4-37-205. Certificate of good standing for protected series. 


(a) On request of any person, the Secretary of State shall issue a 
certificate of good standing for a protected series of a series limited 
liability company or a certificate of registration for a foreign protected 
series if: 

(1) in the case of a protected series: 

(A) no statement of dissolution, termination, or relocation pertain- 
ing to the protected series has been filed; and 

(B) the company has delivered to the Secretary of State for filing 
the most recent annual report required by § 26-54-105 and the report 
includes the name of the protected series, unless: 

(i) when the company delivered the report for filing, the protected 
series designation pertaining to the protected series had not yet 
taken effect; or 

(ii) after the company delivered the report for filing, the company 
delivered to the Secretary of State for filing a statement of designa- 
tion change changing the name of the protected series; or 
(2) in the case of a foreign protected series, it is registered to do 

business in this state. 

(b) A certificate issued under subsection (a) must state: 

(1) in the case of a protected series: 

(A) the name of the protected series of the series limited liability 
company and the name of the company; 

(B) that the requirements of subsection (a) are met; 

(C) the date the protected series designation pertaining to the 
protected series took effect; and 

(D) if a statement of designation change pertaining to the pro- 
tected series has been filed, the effective date and contents of the 
statement; 

(2) in the case of a foreign protected series, that it is registered to do 
business in this state; 

(3) that the fees, taxes, interest, and penalties owed to this state by 
the protected series or foreign protected series and collected through 
the Secretary of State have been paid, if: 

(A) payment is reflected in the records of the Secretary of State; 
and 

(B) nonpayment affects the existence of the protected series; and 
(4) other facts reflected in the records of the Secretary of State 

pertaining to the protected series or foreign protected series which the 
person requesting the certificate reasonably requests. 

(c) Subject to any qualification stated by the Secretary of State in a 
certificate issued under subsection (a), the certificate may be relied on 
as conclusive evidence of the facts stated in the certificate. 


History. Acts 2019, No. 665, § 1. 
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4-37-206. Information required in annual report — Effect of 
failure to provide. 


(a) In the annual report required by § 26-54-105, a series limited 
liability company shall include the name of each protected series of the 
company: 

(1) for which the company has previously delivered to the Secretary 
of State for filing a protected series designation; and 

(2) which has not dissolved and completed winding up. 

(b) A failure by a series limited liability company to comply with 
subsection (a) with regard to a protected series prevents issuance of a 
certificate of good standing pertaining to the protected series but does 
not otherwise affect the protected series. 


History. Acts 2019, No. 665, § 1. 


SUBCHAPTER 3 — ASSOCIATED AsSsET; ASSOCIATED MEMBER; PROTECTED- 
SERIES TRANSFERABLE INTEREST; MANAGEMENT; RIGHT OF INFORMATION 


SECTION. SECTION. 

4-37-301. Associated asset. 4-37-305. Right of person not associated 

4-37-302. Associated member. member of protected series 

4-37-3038. Protected-Series transferable to information concerning 
interest. protected series. 


4-37-304. Management. 


4-37-301. Associated asset. 


(a) Only an asset of a protected series may be an associated asset of 
the protected series. Only an asset of a series limited liability company 
may be an associated asset of the company. 

(b) An asset of a protected series of a series limited liability company 
is an associated asset of the protected series only if the protected series 
creates and maintains records that state the name of the protected 
series and describe the asset with sufficient specificity to permit a 
disinterested, reasonable individual to: 

(1) identify the asset and distinguish it from any other asset of the 
protected series, any asset of the company, and any asset of any other 
protected series ‘of the company; 

(2) determine when and from what person the protected series 
acquired the asset or how the asset otherwise became an asset of the 
protected series; and 

(3) if the protected series acquired the asset from the company or 
another protected series of the company, determine any consideration 
paid, the payor, and the payee. 

(c) An asset of a series limited liability company is an associated 
asset of the company only if the company creates and maintains records 
that state the name of the company and describe the asset with 
sufficient specificity to permit a disinterested, reasonable individual to: 

(1) identify the asset and distinguish it from any other asset of the 
company and any asset of any protected series of the company; 
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(2) determine when and from what person the company acquired the 
asset or how the asset otherwise became an asset of the company; and 

(3) if the company acquired the asset from a protected series of the 
company, determine any consideration paid, the payor, and the payee. 

(d) The records and recordkeeping required by subsections (b) and (c) 
may be organized by specific listing, category, type, quantity, or com- 
putational or allocational formula or procedure, including a percentage 
or share of any asset, or in any other reasonable manner. 

(e) To the extent permitted by this section and law of this state other 
than this chapter, a series limited liability company or protected series 
of the company may hold an associated asset directly or indirectly, 
through a representative, nominee, or similar arrangement, except 
that: 

(1) a protected series may not hold an associated asset in the name 
of the company or another protected series of the company; and 

(2) the company may not hold an associated asset in the name of a 
protected series of the company. 


History. Acts 2019, No. 665, § 1. 


4-37-302. Associated member. 


(a) Only a member of a series limited lability company may be an 
associated member of a protected series of the company. 

(b) A member of a series limited liability company becomes an 
associated member of a protected series of the company if the operating 
agreement or a procedure established by the agreement states: 

(1) that the member is an associated member of the protected series; 

(2) the date on which the member became an associated member; 
and 

(3) any protected-series transferable interest the associated member 
has in connection with becoming or being an associated member. 

(c) Ifa person that is an associated member of a protected series of a 
series limited liability company is dissociated from the company, the 
person ceases to be an associated member of the protected series. 


History. Acts 2019, No. 665, § 1. 


4-37-303. Protected-Series transferable interest. 


(a) A protected-series transferable interest of a protected series of a 
series limited liability company must be owned initially by an associ- 
ated member of the protected series or the company. 

(b) If a protected series of a series limited liability company has no 
associated members when established, the company owns the pro- 
tected-series transferable interests in the protected series. 

(c) In addition to acquiring a protected series transferable series 
interest under subsection (b), a series limited liability company may 
acquire a series transferable interest through a transfer from another 
person or as provided in the operating agreement. 
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(d) Except for § 4-37-108(a)(3), a provision of this chapter which 
applies to a protected series transferee of a protected series of a series 
limited liability company applies to the company in its capacity as an 
owner of a protected-series transferable interest of the protected series. 
A provision of the operating agreement of a series limited liability 
company which applies to a protected-series transferee of a protected 
series of the company applies to the company in its capacity as an owner 
of a protected-series transferable interest of the protected series. 


History. Acts 2019, No. 665, § 1. 


4-37-304. Management. 


(a) A protected series may have more than one protected-series 
manager. i 

(b) If a protected series has no associated members, the series 
limited liability company is the protected-series manager. 

(c) Section 4-37-108 applies to determine any duties of a protected- 
series manager of a protected series of a series limited liability company 
to: 

(1) the protected series; 

(2) any associated member of the protected series; and 

(3) any protected-series transferee of the protected series. 

(d) Solely by reason of being or acting as a protected-series manager 
of a protected series of a series limited liability company, a person owes 
no duty to: | 

(1) the company; 

(2) another protected series of the company; or 

(3) another person in that person’s capacity as: 

(A) a member of the company which is not an associated member 
of the protected series; 

(B) a protected-series transferee or protected-series manager of 
another protected series; or 

(C) a transferee of the company. 

(e) An associated member of a protected series of a series limited 
liability company has the same rights as any other member of the 
company to vote on or consent to an amendment to the company’s 
operating agreement or any other matter being decided by the mem- 
bers, whether or not the amendment or matter affects the interests of 
the protected series or the associated member. 

(f) Section 4-38-302 applies to a protected series in accordance with 
§ 4-37-108. } 

(g) An associated member of a protected series is an agent for the 
protected series with power to bind the protected series to the same 
extent that a member of a limited liability company is an agent for the 
company with power to bind the company under § 4-38-301. 
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History. Acts 2019, No. 665, § 1; 2021, substituted “4-38-302” for “4-32-1102” in 
No. 1041, §§ 14, 15. (f), and “§ 4-38-301” for “§ 4-32-301” in (g). 
Amendments. The 2021 amendment 


4-37-305. Right of person not associated member of protected 
series to information concerning protected series. 


(a) A member of a series limited liability company which is not an 
associated member of a protected series of the company has a right to 
information concerning the protected series to the same extent, in the 
Same manner, and under the same conditions that a member that is not 
a manager of a manager-managed limited liability company has a right 
to information concerning the company under § 4-38-410. 

(b) A person formerly an associated member of a protected series has 
a right to information concerning the protected series to the same 
extent, in the same manner, and under the same conditions that a 
person dissociated as a member of a manager-managed limited liability 
company has a right to information concerning the company under 
§ 4-38-410. 

(c) If an associated member of a protected series dies, the legal 
representative of the deceased associated member has a right to 
information concerning the protected series to the same extent, in the 
same manner, and under the same conditions that the legal represen- 
tative of a deceased member of a limited liability company has a right 
to information concerning the company under § 4-38-410. 

(d) A protected-series manager of a protected series has a right to 
information concerning the protected series to the same extent, in the 
same manner, and under the same conditions that a manager of a 
manager-managed limited liability company has a right to information 
concerning the company under § 4-38-410. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-410” for “§ 4-32- 
No. 1041, § 16. 405(b)” in (a), (b), and (d), and “§ 4-38- 
Amendments. The 2021 amendment 410” for “§ 4-32-405(c)” in (c). 


SUBCHAPTER 4 — LimiTATION ON LIABILITY AND ENFORCEMENT OF CLAIMS 


SECTION. SECTION. 
4-37-401. Limitations on liability. protected-series trans- 
4-37-402. Claim seeking to disregard feree. 

limitation of liability. 4-37-404. Enforcement against non-asso- 
4-37-403. Remedies of judgment creditor ciated asset. 


of associated member of 


4-37-401. Limitations on liability. 


(a) Aperson is not liable, directly or indirectly, by way of contribution 
or otherwise, for a debt, obligation, or other liability of: 

(1) a protected series of a series limited liability company solely by 
reason of being or acting as: 
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(A) an associated member, series manager, or protected-series 
transferee of the protected series; or 
(B) a member, manager, or a transferee of the company; or 

(2) a series limited liability company solely by reason of being or 
acting as an associated member, protected-series manager, or pro- 
tected-series transferee of a protected series of the company. 

(b) Subject to § 4-37-404, the following rules apply: 

(1) A debt, obligation, or other liability of a series limited liability 
company is solely the debt, obligation, or liability of the company. 

(2) A debt, obligation, or other liability of a protected series is solely 
the debt, obligation, or liability of the protected series. 

(3) A series limited liability company is not liable, directly or indi- 
rectly, by way of contribution or otherwise, for a debt, obligation, or 
other liability of a protected series of the company solely by reason of 
the protected series being a protected series of the company or the 
company: 

(A) being or acting as a protected-series manager of the protected 
series; 

(B) having the protected series manage the company; or 

(C) owning a protected-series transferable interest of the protected 
series. 

(4) A protected series of a series limited liability company is not 
liable, directly or indirectly, by way of contribution or otherwise, for a 
debt, obligation, or other liability of the company or another protected 
series of the company solely by reason of: 

(A) being a protected series of the company; 

(B) being or acting as a manager of the company or a protected- 
series manager of another protected series of the company; or 

(C) having the company or another protected series of the company 
be or act as a protected-series manager of the protected series. 


History. Acts 2019, No. 665, § 1. 


4-37-402. Claim seeking to disregard limitation of liability. 


(a) Except as otherwise provided in subsection (b), a claim seeking to 
disregard a limitation in § 4-37-401 is governed by the principles of law 
and equity, including a principle providing a right to a creditor or 
holding a person liable for a debt, obligation, or other liability of 
another person, which would apply if each protected series of a series 
limited liability company were a limited liability company formed 
separately from the series limited liability company and distinct from 
the series limited liability company and any other protected series of 
the series limited liability company. 

(b) The failure of a limited liability company or a protected series to 
observe formalities relating to the exercise of its powers or management 
of its activities and affairs is not a ground to disregard a limitation in 
§ 4-37-401(a) but may be a ground to disregard a limitation in 
§ 4-37-401(b) for monetary damages under § 4-32-404. 
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(c) This section applies to a claim seeking to disregard a limitation of 
liability applicable to a foreign series limited lability company or 
foreign protected series and comparable to a limitation stated in 
§ 4-37-401, if: 

(1) the claimant is a resident of this state or doing business or 
registered to do business in this state; or 

(2) the claim is to establish or enforce a liability arising under law of 
this state other than this chapter or from an act or omission in this 
state. 


History. Acts 2019, No. 665, § 1. 


4-37-403. Remedies of judgment creditor of associated member 
of protected-series transferee. 


Section 4-38-503 applies to a judgment creditor of: 

(1) an associated member or protected-series transferee of a pro- 
tected series; or 

(2) aseries limited liability company, to the extent the company owns 
a protected-series transferable interest of a protected series. 


History. Acts 2019, No. 665, § 1; 2021, Amendments. The 2021 amendment 
No. 1041, § 17. substituted “4-38-503” for “4-32-705”. 


4-37-404. Enforcement against non-associated asset. 


(a) In this section: 

(1) “Enforcement date” means 12:01 a.m. on the date on which a 
claimant first serves process on a series limited liability company or 
protected series in an action seeking to enforce under this section a 
claim against an asset of the company or protected series by attach- 
ment, levy, or the like. 

(2) Subject to § 4-37-608(b), “incurrence date” means the date on 
which a series limited liability company or protected series incurred the 
liability giving rise to a claim that a claimant seeks to enforce under 
this section. 

(b) Ifa claim against a series limited liability company or a protected 
series of the company has been reduced to judgment, in addition to any 
other remedy provided by law or equity, the judgment may be enforced 
in accordance with the following rules: 

(1) A judgment against the company may be enforced against an 
asset of a protected series of the company if the asset: 

(A) was a non-associated asset of the protected series on the 
incurrence date; or 

(B) is a non-associated asset of the protected series on the enforce- 
ment date. 

(2) Ajudgment against a protected series may be enforced against an 
asset of the company if the asset: 

: (A) was a non-associated asset of the company on the incurrence 

ate; or | 
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(B) is a non-associated asset of the company on the enforcement 
date. , 
(3) Ajudgment against a protected series may be enforced against an 

asset of another protected series of the company if the asset: 

(A) was a non-associated asset of the other protected series on the 
incurrence date; or 

(B) is a non-associated asset of the other protected series on the 
enforcement date. 

(c) In addition to any other remedy provided by law or equity, if a 
claim against a series limited liability company or a protected series 
has not been reduced to a judgment and law other than this chapter 
permits a prejudgment remedy by attachment, levy, or the like, the 
court may apply subsection (b) as a preyudgment remedy. 

(d) In a proceeding under this section, the party asserting that an 
asset is or was an associated asset of a series limited liability company 
or a protected series of the company has the burden of proof on the 
issue. 

(e) This section applies to an asset of a foreign series limited liability 
company or foreign protected series if: 

(1) the asset is real or tangible property located in this state; 

(2) the claimant is a resident of this state or doing business or 
registered to do business in this state, or the claim under § 4-37-404 is 
to enforce a judgment, or to seek a prejudgment remedy, pertaining to 
a liability arising from law of this state other than this chapter or an act 
or omission in this state; and 

(3) the asset is not identified in the records of the foreign series 
limited lability company or foreign protected series in a manner 
comparable to the manner required by § 4-37-3801. 


History. Acts 2019, No. 665, § 1. 


SUBCHAPTER 5 — DISSOLUTION AND WINDING UP oF PROTECTED SERIES 


SECTION. SECTION. 

4-37-501. Events causing dissolution of 4-37-503. Effect of reinstatement of series 
protected series. limited liability company 

4-37-502. Winding up dissolved protected or revocation of voluntary 
series. dissolution. 


4-37-501. Events causing dissolution of protected series. 


A protected series of a series limited liability company is dissolved, 
and its activities and affairs must be wound up, only on the: 

(1) dissolution of the company; 

(2) occurrence of an event or circumstance the operating agreement 
states causes dissolution of the protected series; 

(3) affirmative vote or consent of all members; or 

(4) entry by the court of an order dissolving the protected series on 
application by an associated member or protected-series manager of the 
protected series: ? 
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(A) in accordance with § 4-37-108; and 
(B) to the same extent, in the same manner, and on the same 
grounds the court would enter an order dissolving a limited liability 
company on application by a member or manager of the company; or 
(5) entry by the court of an order dissolving the protected series on 
application by the company or a member of the company on the ground 
that the conduct of all or substantially all the activities and affairs of 
the protected series is illegal. 


~ History. Acts 2019, No. 665, § 1. 


4-37-502. Winding up dissolved protected series. 


(a) Subject to subsections (b) and (c) and in accordance with § 4-37- 
108: 

(1) adissolved protected series shall wind up its activities and affairs 
in the same manner that a limited liability company winds up its 
activities and affairs under § 4-38-702, subject to the same require- 
ments and conditions and with the same effects; and 

(2) judicial supervision or another judicial remedy is available in the 
winding up of the protected series to the same extent, in the same 
manner, under the same conditions, and with the same effects that 
apply under § 4-38-702. 

(b) When a protected series of a series limited lability company 
dissolves, the company may deliver to the Secretary of State for filing a 
statement of protected series dissolution stating the name of the 
company and the protected series and that the protected series is 
dissolved. The filing of the statement by the Secretary of State has the 
same effect as the filing by the Secretary of State of a statement of 
dissolution under § 4-38-702. 

(c) When a protected series of a series limited liability company has 
completed winding up, the company may deliver to the Secretary of 
State for filing a statement of designation cancellation stating the name 
of the company and the protected series and that the protected series is 
terminated. The filing of the statement by the Secretary of State has the 
same effect as the filing by the Secretary of State of a statement of 
termination under § 4-38-702. 

(d) Aseries limited liability company has not completed its winding 
up until each of the protected series of the company has completed its 
winding up. 


History. Acts 2019, No. 665, § 1; 2021, (a)(1), “4-88-702” for “4-32-902” in (a)(2), 
No. 1041, § 18. and “4-38-702” for “4-32-906” in (b) and 
Amendments. The 2021 amendment  (c), 
substituted “4-38-702” for “4-32-903” in 
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4-37-503. Effect of reinstatement of series limited liability com- 
pany or revocation of voluntary dissolution. 


If a series limited liability company that has been administratively 
dissolved is reinstated, or a series limited liability company that 
voluntarily dissolved rescinds its dissolution: 

(1) each protected series of the company ceases winding up; and 

(2) section 4-38-202 applies to each protected series of the company 
in accordance with § 4-37-108. 


History. Acts 2019, No. 665, § 1; 2021, substituted “4-38-202” for “4-32-203” in 
No. 1041, § 19. (2). 
Amendments. The 2021 amendment 


SUBCHAPTER 6 — EnTiTy TRANSACTIONS RESTRICTED 


SECTION. SECTION. 


4-37-601. Definitions. 4-37-604. Merger authorized — Parties 
4-37-602. Protected series may not be restricted. 

party to entity transac- 4-37-605. Plan of merger. 

tion. 4-37-606. Statement of merger. 


4-37-603. Restriction on, entity transac-  4-37-607..Effect of merger. . 
tion involving protected 4-37-608. Application of § 4-37-404 after 
series. © merger. 


4-37-601. Definitions. 


In this subchapter: 

(1) “After a merger” or “after the merger” means when a merger 
under § 4-37-604 becomes effective and afterwards. 

(2) “Before a merger” or “before the merger” means before a merger 
under § 4-37-604 becomes effective. 

(3) “Continuing protected series” means a protected series of a 
surviving company which continues in uninterrupted existence after a 
merger under § 4-37-604. 

(4) “Merging company” means a limited liability company that is 
party to a merger under § 4-37-604. 

(5) “Non-surviving company” means a merging company that does 
not continue in existence after a merger under § 4-37-604. 

(6) “Relocated protected series” means a protected series of a non- 
surviving company which, after a merger under § 4-37-604, continues 
in uninterrupted existence as a protected series of the surviving 
company. 

(7) “Surviving company’ means a merging company that continues 
in existence after a merger under § 4-37-604. 


History. Acts 2019, No. 665, § 1. 


4-37-602. Protected series may not be party to entity transac- 
tion. 


A protected series may not: 
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(1) be an acquiring, acquired, converting, converted, merging, or 
surviving entity; 

(2) participate in a domestication; or 

(3) be a party to or be formed, organized, established, or created in a 
transaction substantially like a merger, interest exchange, conversion, 
or domestication. 


History. Acts 2019, No. 665, § 1. 


4-37-603. Restriction on entity transaction involving protected 
series. 


A series limited liability company may not be: 

(1) an acquiring, acquired, converting, converted, domesticating, or 
domesticated entity; or 

(2) except as otherwise provided in § 4-37-604, a party to or the 
surviving company of a merger. 


History. Acts 2019, No. 665, § 1. 


4-37-604. Merger authorized — Parties restricted. 


A series limited liability company may be party to a merger in 
accordance with § 4-38-1021, this section, and § 4-37-605 through 
4-37-608 only if: | 

(1) each other party to the merger is a domestic limited liability 
company; and 

(2) the surviving company is not created in the merger. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-1021” for “§ 4-32- 
No. 1041, § 20. 1206”. 
Amendments. The 2021 amendment 


4-37-605. Plan of merger. 


In a merger under § 4-37-604, the plan of merger must: 
(1) comply with § 4-38-1021; and 
(2) state in a record: 

(A) for any protected series of a non-surviving company, whether 
after the merger the protected series will be a relocated protected 
series or be dissolved, wound up, and terminated; 

(B) for any protected series of the surviving company which exists 
before the merger, whether after the merger the protected series will 
be a continuing protected series or be dissolved, wound up, and 
terminated; 

(C) for each relocated protected series or continuing protected 
series: 

(i) the name of any person that becomes an associated member or 
protected-series transferee of the protected series after the merger, 
any consideration to be paid by, on behalf of, or in respect of the 
person, the name of the payor, and the name of the"payee; 
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(ii) the name of any person whose rights or obligations in the 
person’s capacity as an associated member or protected-series trans- 
feree will change after the merger; 

(iii) any consideration to be paid to a person who before the merger 
was an associated member or protected-series transferee of the 
protected series and the name of the payor; and 

(iv) if after the merger the protected series will be a relocated 
protected series, its new name; 

(D) for any protected series to be established by the surviving 
company as a result of the merger: 

(i) the name of the protected series; 

(ii) any protected-series transferable interest to be owned by the 
surviving company when the protected series is established; and 

(iii) the name of and any protected-series transferable interest 
owned by any person that will be an associated member of the 
protected series when the protected series is established; and 

(EK) for any person that is an associated member of a relocated 
protected series and will remain a member after the merger, any 
amendment to the operating agreement of the surviving company 
which: ; 

(1) is or is proposed to be in a record; and 

(2) is necessary or appropriate to state the rights and obligations of 
the person as a member of the surviving company. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-1021” for “§ 4-32- 
No. 1041, § 21. 1206” in (1). 
Amendments. The 2021 amendment 


4-37-606. Statement of merger. 


In a merger under § 4-37-604, the statement of merger must: 

(1) comply with § 4-38-1025; and 

(2) include as an attachment the following records, each to become 
effective when the merger becomes effective: 

(A) for a protected series of a merging company being terminated 
as a result of the merger, a statement of termination signed by the 
company; 

(B) for a protected series of a non-surviving company which after 
the merger will be a relocated protected series: | 

(i) a statement of relocation signed by the non-surviving company 
which contains the name of the company and the name of the 
protected series before and after the merger; and 

(ii) a statement of protected series designation signed by the 
surviving company; and 

(C) for a protected series being established by the surviving 
company as a result of the merger, a statement of designation signed 
by the company. 
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History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-1025” for “§ 4-32- 
No. 1041, § 22. 1208” in (1). 
Amendments. The 2021 amendment 


4-37-607. Effect of merger. 


When a merger under § 4-37-604 becomes effective, in addition to the 
effects stated in § 4-38-1026: 

(1) as provided in the plan of merger, each protected series of each 
merging company which was established before the merger: 

(A) isa relocated protected series or continuing protected series; or 

(B) is dissolved, wound up, and terminated; 

(2) any protected series to be established as a result of the merger is 
established; 

(3) any relocated protected series or continuing protected series is 
the same person without interruption as it was before the merger; 

(4) all property of a relocated protected series or continuing protected 
series continues to be vested in the protected series without transfer, 
reversion, or impairment; 

(5) all debts, obligations, and other liabilities of a relocated protected 
series or continuing protected series continue as debts, obligations, and 
other liabilities of the protected series; 

(6) except as otherwise provided by law or the plan of merger, all the 
rights, privileges, immunities, powers, and purposes of a relocated 
protected series or continuing protected series remain in the protected 
series; 

(7) the new name of a relocated protected series may be substituted 
for the former name of the protected series in any pending action or 
proceeding; 

(8) if provided in the plan of merger: 

(A) a person becomes an associated member or protected-series 
transferee of a relocated protected series or continuing protected 
series; 

(B) a person becomes an associated member of a protected series 
established by the surviving company asa result of the merger; 

(C) any change in the rights or obligations of a person in the 
person’s capacity as an associated member or protected-series trans- 
feree of a relocated protected series or continuing protected series 
take effect; and 

(D) any consideration to be paid to a person that before the merger 
was an associated member or protected-series transferee of a relo- 
cated protected series or continuing protected series is due; and 
(9) any person that is a member of a relocated protected series 

becomes a member of the surviving company, if not already a member. 


History. Acts 2019, No. 665, § 1; 2021, substituted “§ 4-38-1026” for “§ 4-32- 
No. 1041, § 23. 1209” in the introductory language. 
Amendments. The 2021 amendment 
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4-37-608. Application of § 4-37-404 after merger. 


(a) A creditor’s right that existed under § 4-37-404 immediately 
before a merger under § 4-37-604 may be enforced after the merger in 
accordance with the following rules: 

(1) A creditor’s right that existed immediately before the merger 
against the surviving company, a continuing protected series, or a 
relocated protected series continues without change after the merger. 

(2) A creditor’s right that existed immediately before the merger 
against a nonsurviving company: 

(A) may be asserted against an asset of the non-surviving company 
which vested in the surviving company as a result of the merger; and 

(B) does not otherwise change. 

(3) Subject to subsection (b), the following rules apply: 

(A) In addition to the remedy stated in subdivision (a)(1), a 
creditor with a right under § 4-37-404 which existed immediately 
before the merger against a non-surviving company or a relocated 
protected series may assert the right against: 

(i) an asset of the surviving company, other than an asset of the 
non-surviving company which vested in the surviving company as a 
result of the merger; 

(ii) an asset of a continuing protected series; or 

(iii) an asset of a protected series established by the surviving 
company as a result of the merger; 

(iv) if the creditor’s right was against an asset of the non-surviving 
company, an asset of a relocated series; or 

_ (v) if the creditor’s right was against an asset of a relocated 
protected series, an asset of another relocated protected series. 

(B) In addition to the remedy stated in subdivision (a)(2), a 
creditor with a right that existed immediately before the merger 
against the surviving company or a continuing protected series may 
assert the right against: 

(i) an asset of a relocated protected series; or 

(ii) an asset of a non-surviving company which vested in the 
surviving company as a result of the merger. 

(b) For the purposes of subdivision (a)(3) and § 4-37-404(b)(1)(A), 
§ 4-37-404(b)(2)(A), and § 4-37-404(b)(3)(A), the incurrence date is 
deemed be the date on which the merger becomes effective. 

(c) Amerger under § 4-37-604 does not affect the manner in which 

_§ 4-37-404 applies to a liability incurred after the merger. 


History. Acts 2019, No. 665, § 1. 
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SUBCHAPTER 7 — FOREIGN PROTECTED SERIES 


SECTION. 4-37-704. Disclosure required when for- 
4-37-701. Governing law. eign series limited liability 
4-37-702. No attribution of activities con- company or foreign pro- 
stituting doing business or tected series party to pro- 
for establishing jurisdic- ceeding. 
tion. 


4-37-703. Registration of foreign pro- 
tected series. 


4-37-701. Governing law. 


The law of the jurisdiction of formation of a foreign series limited 
liability company governs: 

(1) the internal affairs of a foreign protected series of the company, 
including: 

(A) relations among any associated members of the foreign pro- 
tected series; 

(B) relations between the foreign protected series and: 

(i) any associated member; 

(ii) the protected-series manager; or 

(iii) any protected-series transferee; 

(C) relations between any associated member and: 

(i) the protected-series manager: 

(ii) any protected-series transferee; 

(D) the rights and duties of a protected-series manager; 

(E) governance decisions affecting the activities and affairs of the 
foreign protected series and the conduct of those activities and 
affairs; and 

(F) procedures and conditions for becoming an associated member 
or protected-series transferee; 

(2) relations between the foreign protected series and: 

(A) the company; 

(B) another foreign protected series of the company; 

(C) a member of the company which is not an associated member 
of the foreign protected series; 

(D) a foreign protected-series manager that is not a protected- 
series manager of the protected series; 

(E) a foreign protected-series transferee that is not a foreign 
protected-series transferee of the protected series; and 

(F) a transferee of a transferable interest of the company; 

(3) except as otherwise provided in § 4-37-402 and § 4-37-404, the 
liability of a person for a debt, obligation, or other liability of a foreign 
protected series of a foreign series limited liability company if the debt, 
obligation, or liability is asserted solely by reason of the person being or 
acting as: 

(A) an associated member, protected-series transferee, or pro- 
tected-series manager of the foreign protected series; 

(B) a member of the company which is not an associated member 
of the foreign protected series; 
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(C) a protected-series manager of another foreign protected series 
of the company; 

(D) a protected-series transferee of another foreign protected se- 
ries of the company; 

(E) a manager of the company; or 

(F) a transferee of a transferable interest of the company; and 
(4) except as otherwise provided in § 4-37-402 and § 4-37-404: 

(A) the liability of the foreign series limited liability company for a 
debt, obligation, or other liability of a foreign protected series of the 
company if the debt, obligation, or liability is asserted solely by 
reason of the foreign protected series being a foreign protected series 
of the company or the company: 

(i) being or acting as a foreign protected-series manager of the 
foreign protected series; 

(ii) having the foreign protected series manage the company; or 

(iil) owning a protected-series transferable interest of the foreign 
protected series; and 

(B) the liability of a foreign protected series for a debt, obligation, 
or other liability of the company or another foreign protected series of 
the company if the debt, obligation, or liability is asserted solely by 
reason of the foreign protected series: 

(i) being a foreign protected series of the company or having the 
company or another foreign protected series of the company be or act 
as foreign protected-series manager of the foreign protected series; or 

(ii) managing the company or being or acting as a foreign pro- 
tected-series manager of another foreign protected series of the 
company. 


History. Acts 2019, No. 665, § 1. 


4-37-702. No attribution of activities constituting doing busi- 
ness or for establishing jurisdiction. 


In determining whether a foreign series limited liability company or 
foreign protected series of the company does business in this state or is 
subject to the personal jurisdiction of the courts of this state: 

(1) the activities and affairs of the company are not attributable to a 
foreign protected series of the company solely by reason of the foreign 
protected series being a foreign protected series of the company; and 

(2) the activities and affairs of a foreign protected series are not 
attributable to the company or another foreign protected series of the 
company solely by reason of the foreign protected series being a foreign 
protected series of the company. 


History. Acts 2019, No. 665, § 1. 


4-37-703. Registration of foreign protected series. 


(a) Except as otherwise provided in this section and subject to 
§ 4-37-402 and § 4-37-404, the law of this state governing the regis- 
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tration of a foreign limited liability company to do business in this state, 
including the consequences of not complying with that law, applies to a 
foreign protected series of a foreign series limited liability company as 
if the foreign protected series were a foreign limited liability company 
formed separately from the foreign series limited liability company and 
distinct from the foreign series limited liability company and any other 
foreign protected series of the foreign series limited lability company. 

(b) An application by a foreign protected series of a foreign series 
limited liability company for registration to do business in this state 
must include: 

(1) the name and jurisdiction of formation of the foreign series 
limited liability company; and 

(2) if the company has other foreign protected series, the name and 
street and mailing address of an individual who knows the name and 
street and mailing address of: 

(A) each other foreign protected series of the foreign series limited 
liability company; and 

(B) the foreign protected-series manager of and agent for service of 
process for each other foreign protected series of the foreign series 
limited liability company. 

(c) The name of a foreign protected series applying for registration or 
registered to do business in this state must comply with § 4-37-202, 
§ 4-38-902, and § 4-38-903 and may do so using § 4-38-112, if the 
fictitious name complies with § 4-37-202. 

(d) The requirement in § 4-38-904 to amend a statement of registra- 
tion to update information applies to the information required by 
subsection (b). 


History. Acts 2019, No. 665, § 1; 2021, 903”, and substituted “§ 4-38-112” for “§ 
No. 1041, §§ 24, 25. 4-32-108”; and substituted “§ 4-38-904” 
Amendments. The 2021 amendment, for “§ 4-32-1309” in (d). 
in (c), inserted “§ 4-38-902, and § 4-38- 


4-37-704. Disclosure required when foreign series limited liabil- 
ity company or foreign protected series party to 
proceeding. 


(a) Not later than 30 days after becoming a party to a proceeding 
before a civil, administrative, or other adjudicative tribunal of or 
located in this state or a tribunal of the United States located in this 
state: 

(1) a foreign series limited liability company shall disclose to each 
other party the name and street and mailing address of: 

(A) each foreign protected series of the company; and 

(B) each foreign protected-series manager of and a registered 
agent for service of process for each foreign protected series of the 
company; and 

(2) a foreign protected series of a foreign series limited liability 
company shall disclose to each other party the name and street and 
mailing address of: 
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(A) the company and each manager of the company and an agent 
for service of process for the company; and 

(B) any other foreign protected series of the company and each 
foreign protected-series manager of and an agent for service of 
process for the other foreign protected series. 

(b) If a foreign series limited liability company or foreign protected 
series challenges the personal jurisdiction of the tribunal, the require- 
ment that the foreign company or foreign protected series make 
disclosure under subsection (a) is tolled until the tribunal determines 
whether it has personal jurisdiction. 

(c) If a foreign series limited lability company or foreign protected 
series does not comply with subsection (a), a party to the proceeding 
may: 

(1) request the tribunal to treat the noncompliance as a failure to 
comply with the tribunal’s discovery rules; or 

(2) bring a separate proceeding in the court to enforce subsection (a). 


History. Acts 2019, No. 665, § 1. 


SUBCHAPTER 8 — MISCELLANEOUS PROVISIONS | 


SECTION. SECTION. 
4-37-801. Uniformity of application and 4-37-803. Transitional provisions. 
construction. 4-37-804. Savings clause. 


4-37-802. Relation to Electronic Signa- 4-37-805. Effective date. 
tures in Global and Na- 
tional Commerce Act. 


4-37-801. Uniformity of application and construction. 


In applying and construing this uniform act, consideration must be 
given to the need to promote uniformity of the law with respect to its 
subject matter among states that enact it. 


History. Acts 2019, No. 665, § 1. 


4-37-802. Relation to Electronic Signatures in Global and Na- 
tional Commerce Act. 


This chapter modifies, limits, or supersedes the Electronic Signatures 
in Global and National Commerce Act, 15 U.S.C. Section 7001 et seq., 
but does not modify, limit, or supersede Section 101(c) of that act, 15 
U.S.C. Section 7001(c), or authorize electronic delivery of any of the 
notices described in Section 103(b) of that act, 15 U.S.C. Section 
7003(b). 


History. Acts 2019, No. 665, § 1. 


4-37-803. Transitional provisions. 


(a) Before January 1, 2020, this chapter governs only: 
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(1) a series limited liability company formed, or a protected series 
established, on or after October 1, 2019; and 

(2) a limited hability company that is a series limited liability 
company before October 1, 2019, and elects, in the manner provided in 
its operating agreement or by law for amending the operating agree- 
ment, to be subject to this chapter. 

(b) If a series limited liability company elects under ieduaae 
(a)(2) to be subject to this chapter: 

(1) the election applies to each protected series of the company, 
whenever established; and | 

(2) amanager of the company has the right to sign and deliver to the 
Secretary of State for filing any record necessary to comply with this 
chapter, whether the record pertains to the company, a protected series 
of the company, or both. 

(c) On and after January 1, 2020, this chapter governs all series 
limited liability companies and protected series. 

(d) Until October 1, 2020, § 4-37-402 and § 4-37-404 do not apply to 
a foreign protected series that was established before October 1, 2019, 
or a foreign limited lability company that became a foreign series 
limited liability company before October 1, 2019. 


History. Acts 2019, No. 665, § 1. 


4-37-804. Savings clause. 


This chapter does not affect an action commenced, proceeding 
brought, or right accrued before October 1, 2019. 


History. Acts 2019, No. 665, § 1. 


4-37-805. Effective date. 
This chapter takes effect on October 1, 2019. 


History. Acts 2019, No. 665, § 1. 
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SUBCHAPTER 
11. MISCELLANEOUS PROVISIONS. 
12. Mepicat or DentTAL Limirep LiaBitity CoMPaANy. 


SECTION. 


4-38-101. 
4-38-102. 
4-38-103. 
4-38-104. 
4-38-105. 


4-38-106. 


4-38-107. 


4-38-108. 


4-38-109. 


4-38-102 


SUBCHAPTER 1 — GENERAL PROVISIONS 


Short title. 

Definitions. 

Knowledge — Notice. 

Governing law. 

Operating agreement — Scope, 
function, and limitations. 

Operating agreement — Effect 
on limited liability com- 


pany and person becoming | 


member — Preformation 
agreements. 

Operating agreement — Effect 
on third parties and rela- 
tionship to records effec- 
tive on behalf of limited 
liability company. 

Nature, purpose, and duration 
of limited liability com- 
pany. 

Powers. 


4-38-101. Short title. i 
This chapter may be cited as the Uniform Limited Liability Company 


Act. 


History. Acts 2021, No. 1041, § 26. 


4-38-102. 


Definitions. 


In this chapter: 
(1) “Certificate of organization” means the certificate required by 
§ 4-38-201. The term includes the certificate as amended or restated. 


(2) “Contribution”, 


SECTION. 


4-38-110. 


4-38-111. 
4-38-112. 
38-113. 
38-114. 
38-115. 
38-116. Change of registered agent or 


4- 
4- 
4- 
4- 


4-38-117. 
4-38-118. 


4-38-119. 


4-38-120. 
4-38-121. 


4-38-122. 


Application to existing relation- 
ships. 

Supplemental principles of law. 

Permitted names. 

Reservation of name. 

Registration of name. 

Registered agent. 


address for registered 
agent by limited liability 
company. 


Resignation of registered agent. 

Change of name or address by a 
registered agent. 

Service of process, notice, or de- 
mand. 

Delivery of record. 

Reservation of power to amend 
or repeal. 

Use of fictitious names. 


except in the phrase “right of contribution”, 


means property or a benefit described in § 4-38-402 which is provided 

bya person to a limited liability company to become a member or in the 

person’s capacity as a member. 
(3) “Debtor in bankruptcy” means a person that is the subject of: 

(A) an order for relief under Title 11 of the United States Code or 

a comparable order under a successor statute of general application; 


or 


(B) a comparable order under federal, state, or foreign law govern- 
ing insolvency. 
(4) “Distribution” means a transfer of money or other property from 

a limited liability company to a person on account of a transferable 
interest or in the person's Ss capacity as a member. The term: 

(A) includes: 
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(i) aredemption or other purchase by a limited liability company of — 

a transferable interest; and 

(ii) a transfer to a member i in return for the member’s relinquish- 
ment of any right to participate as a member in the management or 
conduct of the company’s activities and affairs or to have access to 
records or other information concerning the company’s activities and 
affairs; and 

(B) does not include amounts constituting reasonable compensa- 
tion for present or past service or payments made in the ordinary 
course of business under a bona fide retirement plan or other bona 
fide benefits program. 

(5) “Foreign limited liability company” means an unincorporated 
entity formed under the law of a jurisdiction other than this state which 
would be a limited liability company if formed under the law of this 
state. 

(6) “Jurisdiction”, used to refer to a political entity, means the United 
States, a state, a foreign country, or a political subdivision of a foreign 
country. 

(7) “Jurisdiction of formation” means the jurisdiction whose law 
governs the internal affairs of an entity. 

(8) “Limited liability company”, except in the phrase “foreign limited 
liability company” and in § 4-38-1001 et seq., means an entity formed 
under this chapter or which becomes subject to this chapter under 
§ 4-38-1001 et seq. or § 4-38-110; 

(9) “Manager” means a person that under the operating agreement of 
a manager-managed limited liability company is responsible, alone or 
in concert with others, for performing the management functions stated 
in § 4-38-407(c). 

(10) “Manager-managed limited liability company” means a limited 
liability company that qualifies under § 4-38-407(a). 

(11) “Member” means a person that: 

(A) has become a member of a limited liability company under 

§ 4-38-401 or was a member in a company when the company became 

subject to this chapter under § 4-38-110; and 

(B) has not dissociated under § 4-38-602. 

(12) “Member-managed limited liability company” means a limited 
liability company that is not a manager-managed. limited liability 
company. 

(13) “Operating agreement” means the agreement, whether or not 
referred to as an operating agreement and whether oral, implied, in a 
‘record, or in any combination thereof, of all the members of a limited 
liability company, including a sole member, concerning the matters 
described. in § 4-38-105(a). The term includes the agreement as 
amended or restated. 

(14) “Organizer” means a person that acts under § 4-38-201 to form 
a limited liability company. 

(15) “Person” means an individual, cone corporation, nonprofit 
corporation, partnership, limited partnership, limited liability com- 
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pany, general cooperative association, limited cooperative association, 
unincorporated nonprofit association, statutory trust, business trust, 
common-law business trust, estate, trust, association, joint venture, 
public corporation, government or governmental subdivision, agency, or 
instrumentality, or any other legal or commercial entity. 

(16) “Principal office” means the principal executive office of a limited 
liability company or foreign limited liability company, whether or not 
the office is located in this state. 

(17) “Property” means all property, whether real, personal, or mixed 
or tangible or intangible, or any right or interest therein. 

(18) “Record”, used as a noun, means information that is inscribed on 
a tangible medium or'that is stored in an electronic or other medium 
and is retrievable in perceivable form. 

(19)(A) “Registered agent” means an agent of a limited liability 

company or foreign limited liability company which is authorized to 

receive service of any process, notice, or demand required or permit- 
ted by law to be served on the company. 

(B) “Registered agent” means a commercial registered agent or a 
noncommercial registered agent under the Model nse Oe Agents 
Act, § 4-20-101 et seq. 

(20) “Registered foreign limited hability company” means a foreign 
limited liability company that is registered to do business in this state 
pursuant to a statement of registration filed by the Secretary of State. 

(21) “Sign” means, with present intent to authenticate or adopt a 
record: 

(A) to execute or adopt a tangible symbol; or 

(B). to attach to or logically associate with the record an electronic 
symbol, sound, or process. 

(22) “State” means a state of the United States, the District of 
Columbia, Puerto Rico, the United States Virgin Islands, or any 
territory or insular possession subject to the jurisdiction of the United 
States. 

(23) “Transfer” includes: 

(A) an assignment; 

(B) a conveyance; 

(C) a sale; 

(D) a lease; 

(E) an encumbrance, including a mortgage or security interest; 

(F) a gift; and 

(G) a transfer by operation of law. 

(24) “Transferable interest” means the right, as initially owned by a 
person in the person’s capacity as a member, to receive distributions 
from a limited liability company, whether or not the person remains a 
member or continues to own any part of the right. The term applies to 
any fraction of the interest, by whomever owned. 

(25) “Transferee” means a person to which all or part of a transfer- 
able interest has been transferred, whether or not the transferor is a 
member. The term includes a person that owns a transferable interest 
under § 4-38-603(a)(3). 
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4-38-103. Knowledge — Notice. 


(a) A person knows a fact if the person: 

(1) has actual knowledge of it; or 

(2) is deemed to know it under subsection (d)(1) or law other than 
this chapter. 

(b) A person has notice of a fact if the person: 

(1) has reason to know the fact from all the facts known to the person 
at the time in question; or 

(2) is deemed to have notice of the fact under subsection (d)(2). 

(c) Subject to § 4-38-210(f), a person notifies another person of a fact 
by taking steps reasonably required to inform the other person in 
ordinary course, whether or not those steps cause the other person to 
know the fact. 

(d) A person not a member is deemed: 

(1) to know of a limitation on authority to transfer real property as 
provided in § 4-38-302(g); and 

(2) to have notice of a limited liability company’s: 

(A) dissolution 90 days after a statement of dissolution under 

§ 4-38-702(b)(2)(A) becomes effective; 

(B) termination 90 days after a statement of termination under 

§ 4-38-702(b)(2)(F) becomes effective; and 

(C) participation in a merger, interest exchange, conversion, or 
domestication, 90 days after articles of merger, interest exchange, 
conversion, or domestication under § 4-38-1001 et seq. become effec- 
tive. 


History. Acts 2021, No. 1041, § 26. 


4-38-104. Governing law. 


The law of this state governs: 

(1) the internal affairs of a limited liability company; and 

(2) the liability of a member as member and a manager as manager 
for a debt, obligation, or other liability of a limited liability company. 


History. Acts 2021, No. 1041, § 26. 


4-38-105. Operating agreement — Scope, function, and limita- 
tions. 


(a) Except as otherwise provided in subsections (e) and (f), the 
operating agreement governs the following: 

(1) relations among the members as members and between the 
members and the limited liability company; 

(2) relations between the members and any manager or managers, 
and the rights and duties under this chapter of a person in the capacity 
of manager; 
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(3) the activities and affairs of the limited liability company and the 
conduct of such activities and affairs, including without limitation the 
requisite votes or consents from members and any managers required 
under this chapter; and 

(4) the means and conditions for amending the operating agreement, 
including without limitation the votes or consents required from 
members and any managers with respect to any matters under this 
chapter. 

(b) Except as provided in subsections (e) and (f), the operating 
agreement may vary the terms and provisions of this chapter. 

(c) For purposes of this chapter, activities include without limitation 
all business and financial matters. 

(d) To the extent the operating agreement does not provide for a 
matter described in subsection (a), this chapter governs the matter. 

(e) An operating agreement may not: 

(1) vary the law applicable under § 4-38-104; 

(2) vary a limited liability company’s capacity under § 4-38-109 to 
sue and be sued in its own name; 

(3) vary any requirement, procedure, or other provision of this 
chapter pertaining to: 

(A) registered agents under the Model Registered Agents Act, 

§ 4-20-101 et seq.; or 

(B) the Secretary of State, including provisions pertaining to 
records authorized or required to be delivered to the Secretary of 

State for filing under this chapter; 

(4) vary the provisions of § 4-38-204; 

(5) alter or eliminate the duty of loyalty or the duty of care, except as 
otherwise provided in subsection (f); 

(6) eliminate the contractual obligation of good faith and fair dealing 
under § 4-38-409(d), but the operating agreement may prescribe the 
standards, if not manifestly unreasonable, by which the performance of 
the obligation is to be measured; 

(7) relieve or exonerate a person from liability for conduct involving 
bad faith, willful or intentional misconduct, or knowing violation of law; 

(8) unreasonably restrict the duties and rights under § 4-38-410, but 
the operating agreement may impose reasonable restrictions on the 
availability and use of information obtained under that section and may 
define appropriate remedies, including liquidated damages, for a 
breach of any reasonable restriction on use; 

(9) vary the causes of dissolution specified in § 4-38-701(a)(4); 

(10) vary the requirement to wind up the company’s activities and 
affairs as specified in § 4-38-702(a), (b)(1), and (e); 

(11) unreasonably restrict the right of a member to maintain an 
action under § 4-38-801 et seq.; 

(12) vary the provisions of § 4-38-805, but the operating agreement 
may provide that the company may not have a special litigation 
committee; 
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(13) vary the right of a member to approve a merger, interest 
exchange, conversion, or domestication under § 4-38-1023(a)(2), § 4- 
38-1033(a)(2), § 4-38-1043(a)(2), or § 4-38-1053(a)(2); 

(14) vary the required contents of a plan of merger under § 4-38- 
1022(a), plan of interest exchange under § 4-38-1032(a), plan of con- 
version under § 4-38-1042(a), or plan of domestication under § 4-38- 
1052(a); or 

(15) except as otherwise provided in § 4-38-106 and § 4-38-107(b), 
restrict the rights under this chapter of a person other than a member 
or manager. 

(f) Subject to subsection (e)(7), without limiting other terms that may 
be included in an operating agreement, the following rules apply: 

(1) The operating agreement may: 

(A) specify the method by which a specific act or transaction that 
would otherwise violate the duty of loyalty may be authorized or 
ratified by one or more disinterested and independent persons after 
full disclosure of all material facts; and 

(B) alter the prohibition in § 4-38-405(a)(2) so that the prohibition 
requires only that the company’s total assets not be less than the sum 
of its total liabilities. | 
(2) To the extent the operating agreement of a member-managed 

limited liability company expressly relieves a member of a responsibil- 
ity that the member otherwise would have under this chapter and 
imposes the responsibility on one or more other members, the agree- 
ment also may eliminate or limit any fiduciary duty of the member 
relieved of the responsibility which would have pertained to the 
responsibility. 

(3) If not manifestly unreasonable, the operating agreement may: 

(A) alter or eliminate the aspects of the duty of loyalty stated in 
§ 4-38-409(b) and (i); 

(B) identify specific types or categories of activities that do not 
violate the duty of loyalty; 

(C) alter the duty of care, but may not authorize conduct involving 
bad faith, willful or intentional misconduct, or knowing violation of 
law; and 

(D) alter or eliminate any other fiduciary duty. 

(g) The court shall decide as a matter of law whether a term of an 
operating agreement is manifestly unreasonable under subsection 
(e)(6) or (f)(3). The court: 

(1) shall make its determination as of the time the challenged term 
became part of the operating agreement and by considering only 
circumstances existing at that time; and 

(2) may invalidate the term only if, in light of the purposes, activi- 
rie and affairs of the limited liability company, it is readily apparent 
that: 

(A) the objective of the term is unreasonable; or 

(B) the term is an unreasonable means to achieve the term’s 
objective. 
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4-38-106. Operating agreement — Effect on limited liability 
company and person becoming member — Prefor- 
mation agreements. 


(a) A limited lability company is bound by and may enforce the 
operating agreement, whether or not the company has itself manifested 
assent to the operating agreement. 

(b) A person that becomes a member is deemed to assent to the 
operating agreement. 

(c) Two or more persons intending to become the initial members of 
a limited liability company may make an agreement providing that 
upon the formation of the company the agreement will become the 
operating agreement. One person intending to become the initial 
member of a limited liability company may assent to terms providing 
that upon the formation of the company the terms will become the 
operating agreement. 


History. Acts 2021, No. 1041, § 26. 


4-38-107. Operating agreement — Effect on third parties and 
relationship to records effective on behalf of limited 
liability company. 


(a) An operating agreement may specify that its amendment re- 
quires the approval of a person that is not a party to the agreement or 
the satisfaction of a condition. An amendment is ineffective if its 
adoption does not include the required approval or satisfy the specified 
condition. 

(b) The obligations of a limited liability company and its members to 
a person in the person’s capacity as a transferee or a person dissociated 
as a member are governed by the operating agreement. Subject only to 
a court order issued under § 4-38-503(b)(2) to effectuate a charging 
order, an amendment to the operating agreement made after a person 
becomes a transferee or is dissociated as a member: 

(1) is effective with regard to any debt, obligation, or other liability of 
the limited liability company or its members to the person in the 
person’s capacity as a transferee or person dissociated as a member; 
and 

(2) is not effective to the extent the amendment imposes a new debt, 
obligation, or other liability on the transferee or person dissociated as a 
member. | 

(c) If a record delivered by a limited liability company to the 
Secretary of State for filing becomes effective and contains a provision 
that would be ineffective under § 4-38-105(e) or § 4-38-105(f)(3) if 
contained in the operating agreement, the provision is ineffective in the 
record. | 
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(d) Subject to subsection (c), if a record delivered by a limited liability 
company to the Secretary of State for filing becomes’ effective and 
conflicts with a provision of the operating agreement: 

(1) the agreement prevails as to members, persons dissociated as 
members, transferees, and managers; and 

(2) the record prevails as to other persons to the extent they 
reasonably rely on the record. 


History. Acts 2021, No. 1041, § 26. 


4-38-108. Nature, purpose, and duration of limited liability com- . 
pany. 
(a) A limited liability company is an entity distinct from its member 
or members. 
(b) Alimited liability company may have any lawful purpose, regard- 
less of whether for profit. 
(c) A limited liability company has perpetual duration. 


History. Acts 2021, No. 1041, § 26. 


4-38-109. Powers. 


A limited liability company has the capacity to sue and be sued in its 
own name and the power to do all things necessary or convenient to 
carry on its activities and affairs. 


History. Acts 2021, No. 1041, § 26. 


4-38-110. Application to existing relationships. 


(a) Before September 1, 2021, this chapter governs only: 

(1) a limited liability company formed on or after September 1, 2021; 
and 

(2) except as otherwise provided in subsection (c), a limited liability 
company formed before September 1, 2021, which elects, in the manner 
provided in its operating agreement or by law for amending the 
operating agreement, to be subject to this chapter. 

(b) Except as otherwise provided in subsection (c), on and after 
September 1, 2021, this chapter governs all limited liability companies. 

(c) For purposes of applying this chapter to a limited liability 
company formed before September 1, 2021: 

(1) the company’s articles of organization are deemed to be the 
company’s certificate of organization; and 

(2) for purposes of applying § 4-38-102(10) and subject to § 4-38- 
107(d), language in the company’s articles of organization designating 
the company’s management structure operates as if that language were 
in the operating agreement. 


History. Acts 2021, No. 1041, § 26. 
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4-38-111. Supplemental principles of law. 


Unless displaced by particular provisions of this chapter, the prin- 
ciples of law and equity supplement this chapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-112. Permitted names. 


(a) The name of a limited liability company must contain the phrase 
“limited lability company” or “limited company” or the abbreviation 
“L.L.C.”, “LLC”, “L.C.”, or “LC”. “Limited” may be abbreviated as “Ltd.”, 
and “company” may be abbreviated as “Co.”. 

(b) Except as otherwise provided in subsection (d), the name of a 
limited liability company, and the name under which a foreign limited 
liability company may register to do business in this state, must be 
distinguishable on the records of the Secretary of State from any: 

(1) name of an existing person whose formation required the filing of 
a record by the Secretary of State and which is not at the time 
administratively dissolved; 

(2) name of a limited lability partnership whose statement of 
qualification is in effect; 

(3) name under which a person is registered to do business in this 
state by the filing of a record by the Secretary of State; 

(4) name reserved under § 4-38-113 or other law of this state 
providing for the reservation of a name by the filing of a record by the 
Secretary of State; 

(5) name registered under § 4-38-114 or other law of this state 
providing for the registration of a name by the filing of a record by the 
Secretary of State; and 

(6) name registered. under § 4-26-405, § 4-27-404, § 4-38-122, and 
§ 4-42-707. 

(c) Ifa person consents in a record to the use of its name and submits 
an undertaking in a form satisfactory to the Secretary of State to 
change its name to a name that is distinguishable on the records of the 
Secretary of State from any name in any category of names in 
subsection (b), the name of the consenting person may be used by the 
person to which the consent was given. 

(d) Except as otherwise provided in subsection (e), in determining 
whether a name is the same as or not distinguishable on the records of 
the Secretary of State from the name of another person, words, phrases, 
or abbreviations indicating a type of person, such as “corporation”, 
“corp.”, “incorporated”, “Inc.”, “professional corporation”, “P.C.”, “PC”, 
“professional association”, “P.A.”, “PA”, “Limited”, “Ltd.”, “limited part- 
nership”, “L.P.”, “LP”, “limited liability partnership”, “L.L.P.”, “LLP”, 
“registered limited liability partnership”, “R.L.L.P.”, “RLLP”, “limited 
liability limited partnership”, “L.L.L.P.”, “LLLP”, “registered limited 
liability limited partnership”, “R.L.L.L.P.”, “RLLLP”, “limited liability 
company”, “L.L.C.”, “LLC”, “limited cooperative association”, “limited 
cooperative”, or “L.C.A.”, or “LCA” may not be taken into account. 
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(e) A person may consent in a record that is satisfactory to the 
Secretary of State to the use of a name that is not distinguishable on the 
records of the Secretary of State from its name except for the addition 
of a word, phrase, or abbreviation indicating the type of person as 
provided in subsection (d). In such a case, the person need not change 
its name pursuant to subsection (c). 

(f) The name of a limited liability company or foreign limited liability 
company may not contain the name of any person who is not a member, 
except that the name of a former member or member of a predecessor 
organization may continue to be included in the name. 

(g) A limited lability company or foreign limited liability company 
may use a name that is not distinguishable from a name described in 
subsections (b)(1) through (6) if the company delivers to the Secretary 
of State a certified copy of a final judgment of a court of competent 
jurisdiction establishing the right of the company to use the name in 
this state. 


History. Acts 2021, No. 1041, § 26. 


4-38-113. Reservation of name. 


(a) A person may reserve the exclusive use of a name that complies 
with § 4-38-112 by delivering an application to the Secretary of State 
for filing. The application must state the name and address of the 
applicant and the name to be reserved. If the Secretary of State finds 
that the name is available, the Secretary of State shall reserve the 
name for the applicant’s exclusive use for 120 days. 

(b) The owner of a reserved name may transfer the reservation to 
another person by delivering to the Secretary of State a signed notice in 
a record of the transfer which states the name and address of the person 
to which the reservation is being transferred. 


History. Acts 2021, No. 1041, § 26. 


4-38-114. Registration of name. 


(a) A foreign limited liability company not registered to do business 
in this.state under § 4-38-901 et seq. may register its name, or an 
alternate name adopted pursuant to § 4-38-906, if the name is distin- 
guishable on the records of the Secretary of State from the names that 
are not available under § 4-38-112. 

(b) To register its name or an alternate name adopted pursuant to 
§ 4-38-906, a foreign limited liability company must deliver to the 
Secretary of State for filing an application stating the company’s name, 
the jurisdiction and date of its formation, and any alternate name 
_adopted pursuant to § 4-38-906. If the Secretary of State finds that the 
name applied for is available, the Secretary of State shall register the 
name for the applicant’s exclusive use. 

(c) The registration of a name under this section is effective for one 
year after the date of registration. 
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(d) A foreign limited lability company whose name registration is 
effective may renew the registration for successive one-year periods by 
delivering, not earlier than three months before the expiration of the 
registration, to the Secretary of State for filing a renewal application 
that complies with this section. When filed, the renewal application 
renews the registration for a succeeding one-year period. 

(e) A foreign limited liability company whose name registration is 
effective may register as a foreign limited liability company under the 
registered name or consent in a signed record to the use of that name by 
another person that is not an individual. 


History. Acts 2021, No. 1041, § 26. 


4-38-115. Registered agent. 


(a) Each limited liability company and each registered foreign lim- 
ited liability company shall designate and maintain a registered agent 
in this state in compliance with the Model Registered Agents Act, 
§ 4-20-101 et seq. 

(b) The designation of a registered agent is an Thieasalaon of fact by 
the limited liability company or registered foreign limited lability 
company that the agent has consented to serve. 

(c) A registered agent for a limited liability company or. registered 
foreign limited liability company must have a place of business in this 
state. 

(d) The only duties under this chapter of a registered agent that has 
complied with this chapter are as described in § 4-20-114. 


History. Acts 2021, No. 1041, § 26. 


4-38-116. Change of registered agent or address for registered 
agent by limited liability company. 


(a) A limited liability company or registered foreign limited liability 
company may change its registered agent or the address of its regis- 
tered agent as provided under § 4-20-108. 

(b) Any change by a noncommercial registered agent shall comply 
with § 4-20-109. 

(c) Any change by a commercial registered agent shall comply with 
§ 4-20-110. 


History. Acts 2021, No. 1041, § 26. 


4-38-117. Resignation of registered agent. 


(a) Aregistered agent may resign as an agent for a limited liability 
company or registered foreign limited liability company as directed 
under § 4-20-111. 

(b) A statement of resignation takes effect on the earlier of: 
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(1) the 31st day after the day on which it is filed by the Secretary of 
State; or 

(2) the designation of a new registered agent for the limited lability 
company or registered foreign limited liability company. 

(c) Aregistered agent promptly shall furnish to the limited liability 
company or registered foreign limited liability company notice in a 
record of the date on which a statement of resignation was filed. 

(d) When a statement of resignation takes effect, the registered 
agent ceases to have responsibility under this chapter for any matter 
thereafter tendered to it as agent for the limited liability company or 
registered foreign limited liability company. The resignation does not 
affect any contractual rights the company or foreign company has 
against the agent or that the agent has against the company or foreign 
company. 

(e) A registered agent may resign with respect to a limited liability 
company or registered foreign limited liability company whether or not 
the company or foreign company is in good standing. 


History. Acts 2021, No. 1041, § 26. 


4-38-118. Change of name or address by a registered agent. 


(a) If a noncommercial registered agent changes its name, its ad- 
dress as currently in effect with respect to a represented entity 
pursuant to § 4-20-105(a), the agent shall file with the Secretary of 
State, with respect to each entity represented by the agent, a statement 
of change signed by or on behalf of the agent which states: 

(1) the name of the entity; 

(2) the name and address of the agent as currently in effect with 
respect to the entity; 

(3) if the name of the agent has changed, its new name; and 

(4) if the address of the agent has changed, its new address. 

(b) Ifa commercial registered agent changes its name, its address as 
currently listed under § 4-20-106(a), or its type or jurisdiction of 
organization, the agent shall file with the Secretary of State a state- 
ment of change signed by or on behalf of the agent which states: 

(1) the name of the agent as currently listed under § 4-20-106(a); 

(2) if the name of the agent has changed, its new name; 

(3) if the address of the agent has changed, the new address; and 

(4) if the type or jurisdiction of organization of the agent has 
changed, the new type or jurisdiction of organization. 

(c) The filing of a statement of change under subsection (b) is 
effective to change the information regarding the commercial registered 
agent with respect to each entity represented by the agent. 

(d) A statement of change filed under this section takes effect on 
filing. 

(e) Acommercial registered agent shall promptly furnish each entity 
represented by it with notice in a record of the filing of a statement of 
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change relating to the name or address of the agent and the changes 
made by the filing. 

(f) If a commercial registered agent changes its address without 
filing a statement of change as required by this section, the Secretary of 
State may cancel the listing of the agent under § 4-20-106. A cancella- 
tion under this subsection has the same effect as a termination under 
§ 4-20-107. Promptly after canceling the listing of an agent, the 
Secretary of State shall serve notice in a record in the manner provided 
in § 4-20-113(b) or (c) on: 

(1) each entity represented by the agent, stating that the agent has 
ceased to be an agent for service of process on the entity and that, until 
the entity appoints a new registered agent, service of process may be 
made on the entity as provided in § 4-20-113; and 

(2) the agent, stating that the listing of the agent has been cancelled 
under this section. 

(g) The Secretary of State shall note the filing of the commercial 
registered agent change statement in the index of filings maintained by 
the Secretary of State for each entity represented by the registered 
agent at the time of the filing. 

(h) A noncommercial registered agent shall promptly furnish the 
represented entity with notice in a record of the filing of a statement of 
change and the changes made by the filing. 


History. Acts 2021, No. 1041, § 26. 


4-38-119. Service of process, notice, or demand. 


(a) A limited liability company or registered foreign limited liability 
company may be served with any process, notice, or demand required or 
permitted by law by serving its registered agent. 

(b) If a limited liability company or registered foreign limited liabil- 
ity company ceases to have a registered agent, or if its registered agent 
cannot with reasonable diligence be served, the company or foreign 
company may be served by registered or certified mail, return receipt 
requested, or by similar commercial delivery service, addressed to the 
company or foreign company at its principal office. The address of the 
principal office must be as shown on the company’s or foreign company’s 
most recent annual report filed with the Secretary of State. Service is 
effected under this subsection on the earliest of: 

(1) the date the company or foreign company receives the mail or 
delivery by the commercial delivery service; 

(2) the date shown on the return receipt, if signed by the company or 
foreign company; or 

(3) five days after its deposit with the United States Postal Service, 
or with the commercial delivery service, if correctly addressed and with 
sufficient postage or payment. 

(c) If process, notice, or demand cannot be served on a limited 
liability company or registered foreign limited liability company pur- 
suant to subsection (a) or (b), service may be made by handing a copy to 


4-38-120 BUSINESS AND COMMERCIAL LAW 106 


the individual in charge of any regular place of business or activity of — 
the company or foreign company if the individual served is not a 
plaintiff in the action... 
(d) Service of process, notice, or demand on a registered agent must 
be in a written record. | 
(e) Service of process, notice, or demand may be made by other 
means under law other than this chapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-120. Delivery of record. 


(a) Except as otherwise provided in this chapter, permissible means 
of delivery of a record include delivery by hand, mail, conventional 
commercial practice, and electronic transmission. 

(b) Delivery to the Secretary of State is effective only when a record 
is received by the Secretary of State. 


History. Acts 2021, No. 1041, § 26. 


4-38-121. Reservation of power to amend or repeal. 


The General Assembly has power to amend or repeal all or part of this 
chapter at any time, and all limited liability companies and foreign 
limited liability companies subject to this chapter are governed by the 
amendment or repeal. 


History. Acts 2021, No. 1041, § 26. 


4-38-122. Use of fictitious names. 


(a) Alimited liability company, domestic or foreign, shall not conduct 
any business in this state under a fictitious name unless it first files 
with the Secretary of State a form supplied or approved by the 
Secretary of State giving the following information: 

(1) the fictitious name under which business is being or will be 
conducted by the applicant limited liability company; 

(2) a brief statement of the character of business to be conducted 
under the fictitious name; and 

(3) the name of the limited liability company, the state of organiza- 
tion, and location, giving the city and street address, of the registered 
office in the state of the applicant limited liability company. 

(b)(1) Each form shall be executed, without verification, in duplicate 
and filed with the Secretary of State. 

(2) The Secretary of State shall retain one counterpart of the form 
described in subsection (a) and the other counterpart, bearing the file 
marks of the Secretary of State, shall be returned to the limited liability 
company. 

(c) The Secretary of State shall not accept a filing if the proposed 
fictitious name is the same as, or confusingly similar to, the name of any 
domestic corporation, limited liability company, limited partnership, 


107 UNIFORM LIMITED LIABILITY COMPANY ACT 4-38-122 


limited liability partnership or any other entity registered with the 
Secretary of State, or any foreign entity authorized to do business in the 
state or any name reserved or registered under §§ 4-27-402, 4-27-4038, 
4-38-1138, or 4-47-109. 

(d) Copies of the filed forms, certified by the respective filing officers, 
shall be admitted in evidence where the question of filing may be 
material. 

(e)(1) If, after a filing under this section, the applicant limited 
liability company is dissolved, or, being a foreign limited liability 
company, surrenders or forfeits its rights to do business in Arkansas or, 
whether a domestic or foreign limited liability company, ceases to do 
business in Arkansas under the specified fictitious name, the limited 
liability company shall be obligated to file with the Secretary of State a 
cancellation of its privilege hereunder. 

(2) If the cancellation is not filed, the Secretary of State, upon 
satisfactory evidence, may cancel the privilege. 

(f) Ifa limited liability company that has not filed under this section, 
but has or shall become a party to any contract, deed, conveyance, 
assignment, or instrument of encumbrance in which the limited liabil- 
ity company is referred to exclusively by a fictitious name, the obliga- 
tions imposed upon the limited liability company under the instrument 
and the right sought to be conferred upon third parties thereunder may 
be enforced against it, but the rights accruing to the limited liability 
company under the instrument shall not be enforced by the limited 
liability company in the courts of this state until it complies with this 
section and pays to the Treasurer of State a civil penalty of three 
hundred dollars, and in any suit by a limited liability company upon an 
instrument which identified it exclusively by a fictitious name, the 
limited liability company shall be required to allege compliance with 
this section. 

(g) Compliance with this section does not give a limited liability 
company an exclusive right to the use of the fictitious name, and the 
registration of a fictitious name under this section will not bar the use 
of the same name as the name of any domestic entity or any foreign 
entity authorized to do business in this state, but this chapter is not 
intended to bar any aggrieved party in such a situation from applying 
for equitable relief under principles of fair trade law. 
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SuscuaPTer 2 — Formation; CERTIFICATE OF ORGANIZATION AND OTHER 


FILIncs 
SECTION. SECTION. 
4-38-201. Formation of limited liability 4-38-2038. Signing of records to be deliv- 
company; Certificate of or- ered for filing to Secretary 
ganization. - of State. 


4-38-202. Amendment or restatement of 4-38-204. Signing and filing pursuant to 
certificate of organization. judicial order. 
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SECTION. SECTION. 

4-38-205. Liability for inaccurate infor- file — Delivery of record by 
mation in filed record. Secretary of State. 

4-38-206. Filing requirements. 4-38-211. Certificate of good standing or 

4-38-207. Effective date and time. registration. 

4-38-208. Withdrawal of filed record be- 4-38-212. Annual report for Secretary of 
fore effectiveness. State. 


4-38-209. Correcting filed record. 
4-38-210. Duty of Secretary of State to 
file — Review of refusal to 


4-38-201. Formation of limited liability company; Certificate of 
organization. 


(a) One or more persons may act as organizers to form a limited 
liability company by delivering to the Secretary of State for filing a 
certificate of organization. 

(b) A certificate of organization must state: 

(1) the name of the limited liability company, which must comply 
with § 4-38-112; 

(2) the street and mailing addresses of the company’s principal office; 
and 

(3) the information required by § 4-20-105(a). 

(c) Acertificate of organization may contain statements as to matters 
other than those required by subsection (b), but may not vary or 
otherwise affect the provisions specified in § 4-38-105(e) and (f) in a 
manner inconsistent with that section. However, a statement in a 
certificate of organization is not effective as a statement of authority. 

(d) A limited liability company is formed when the certificate of 
organization becomes effective and at least one person has become a 
member or manager. 
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4-38-202. Amendment or restatement of certificate of organiza- 
tion. 


(a) Acertificate of organization may be amended or restated at any 
time. 

(b) To amend its certificate of organization, a limited liability com- 
pany must deliver to the Secretary of State for filing an amendment 
stating: i 

(1) the name of the company; 

(2) the date of filing of its initial certificate; and 

(3) the text of the amendment. 

(c) To restate its certificate of organization, a limited liability com- 
pany must deliver to the Secretary of State for filing a restatement, 
designated as such in its heading. 

(d) Ifa member of a member-managed limited liability company, or a 
manager of a manager-managed limited liability company, knows that 
any information in a filed certificate of organization was inaccurate 
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when the certificate was filed or has become inaccurate due to changed 
circumstances, the member or manager shall promptly: 

(1) cause the certificate to be amended; or 

(2) if appropriate, deliver to the Secretary of State for filing a 
statement of change under § 4-38-116 or a statement of correction 
under § 4-38-209. 
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4-38-203. Signing of records to be delivered for filing to Secre- 
tary of State. 


(a) Arecord delivered to the Secretary of State for filing pursuant to 
this chapter must be signed as follows: 

(1) Except as otherwise provided in paragraphs (2) and (3), a record 
signed by a limited liability company must be signed by a person 
authorized by the company. 

(2) Acompany’s initial certificate of organization must be signed by 
at least one person acting as an organizer. 

(3) A record delivered on behalf of a dissolved company that has no 
member must be signed by the person winding up the company’s 
activities and affairs under § 4-38-702(c) or a person appointed under 
§ 4-38-702(d) to wind up the activities and affairs. 

(4) A statement of denial by a person under § 4-38-303 must be 
signed by that person. 

(5) Any other record delivered on behalf of a person to the Secretary 
of State for filing must be signed by that person. 

(b) A record delivered for filing under this chapter may be signed by 
an agent. Whenever this chapter requires a particular individual to 
sign a record and the individual is deceased or incompetent, the record 
may be signed by a legal representative of the individual. 

(c) A person that signs a record as an agent or legal representative 
affirms as a fact that the person is authorized to sign the record. 
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4-38-204. Signing and filing pursuant to judicial order. 


(a) If a person required by this chapter to sign a record or deliver a 
record to the Secretary of State for filing under this chapter does not do 
so, any other person that is aggrieved may petition the circuit court to 
order: 

(1) the person to sign the record; 

(2) the person to deliver the record to the Secretary of State for filing; 
or 

(3) the Secretary of State to file the record unsigned. 

(b) If a petitioner under subsection (a) is not the limited lability 
company or foreign limited liability company to which the record 
pertains, the petitioner shall make the company or foreign company a 
party to the action. 
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(c) A record filed under subsection (a)(3) is effective without being 
signed. 
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4-38-205. Liability for inaccurate information in filed record. 


(a) Ifa record delivered to the Secretary of State for filing under this 
chapter and filed by the Secretary of State contains inaccurate infor- 
mation, a person that suffers loss by reliance on the information may 
recover damages for the loss from: 

(1) a person that signed the record, or caused another to sign it on 
the person’s behalf, and knew the tiforniation to be inaccurate at the 
time the record was signed; and 

(2) subject to subsection (b), a member of a aiaptfandenae, Abaq limited 
liability company or a manager of a manager-managed limited liability 
company if: 

(A) the record was delivered for filing on behalf of the company; 
and 

(B) the member or manager knew or had notice of the inaccuracy 
for a reasonably sufficient time before the information was relied 
upon so that, before the reliance, the member or manager reasonably 
could have: 

(i) effected an amendment under § 4-38-202; 

(ii) filed a petition under § 4-38-204; or 

(iii) delivered to the Secretary of State for filing a statement of 

change under § 4-38-116 or a statement of correction under § 4-38- 

209. 

(b) To the extent the operating agreement of a member-managed 
limited liability company expressly relieves a member of responsibility 
for maintaining the accuracy of information contained in records 
delivered on behalf of the company to the Secretary of State for filing 
under this chapter and imposes that responsibility on one or more other 
members, the liability stated in subsection (a)(2) applies to those other 
members and not to the member that the operating agreement relieves 
of the responsibility. 

(c) An individual who signs a record authorized or required to be filed 
under this chapter affirms under penalty of perjury that the informa- 
tion stated in the record is accurate. 
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4-38-206. Filing requirements. 


(a) To be filed by the Secretary of State pursuant to this chapter, a 
record must be received by the Secretary of State, comply with this 
chapter, and satisfy the following: 

(1) The filing of the record must be required or permitted by this 
chapter. 
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(2) The record must be,physically delivered in written form unless 
and to the extent the Secretary of State permits electronic delivery of 
records. 

(3) The words in the record must be in English, and numbers must be 
in Arabic or Roman numerals, but the name of an entity need not be in 
English if written in English letters or Arabic or Roman numerals. 

(4) The record must be signed by a person authorized or required 
under this chapter to sign the record. 

(5) The record must state the name and capacity, if any, of each 
individual who signed it, either on behalf of the individual or the person 
authorized or required to sign the record, but need not contain a seal, 
attestation, acknowledgment, or verification. 

(b) If law other than this chapter prohibits the disclosure by the 
Secretary of State of information contained in a record delivered to the 
Secretary of State for filing, the Secretary of State shall file the record 
if the record otherwise complies with this chapter but may redact the 
information. 

(c) When a record is delivered to the Secretary of State for filing, any 
fee required under this chapter and any fee, tax, interest; or penalty 
required to be paid under this chapter or law other than this chapter 
must be paid in a manner permitted by the Secretary of State or by that 
law. 

(d) The Secretary of State may require that a record delivered in 
written form be accompanied by an identical or conformed copy. 

(e) The Secretary of State may provide forms for filings required or 
permitted to be made by this chapter, but, except as otherwise provided 
in subsection (f), their use is not required. 

(f) The Secretary of State may require that a cover sheet for a filing 
be on a form prescribed by the Secretary of State. 
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4-38-207. Effective date and time. 


Except as otherwise provided in § 4-38-208 and subject to § 4-38- 
209(d), a record filed under this chapter is effective: 

(1) on the date and at the time oF its filing by the Secretary of State, 
as provided in § 4-38-210(b); 

(2) on the date of filing and at the time specified in the record as its 
effective time, if later than the time under paragraph (1); 

(3) at a specified delayed effective date and time, which may not be 
more than 90 days after the date of filing; or 

(4) if a delayed effective date is specified, but no time is specified, at 
12:01 a.m. on the date specified, which may not be more than 90 days 
after the date of filing. 
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4-38-208. Withdrawal of filed record before effectiveness. 


(a) Except as otherwise provided in §§ 4-38-1024, 4-38-1034, 4-38- 
1044, and 4-38-1054, a record delivered to the Secretary of State for 
filing may be withdrawn before it takes effect by delivering to the 
Secretary of State for filing a statement of withdrawal. 

(b) A statement of withdrawal must: 

(1) be signed by each person that signed the record being withdrawn, 
except as otherwise agreed by those persons; 

(2) identify the record to be withdrawn; and 

(3) if signed by fewer than all the persons that signed the record 
being withdrawn, state that the record is withdrawn in accordance with 
the agreement a all the persons that signed the record. 

(c) On filing by the Secretary of State of a statement of withdrawal, 
the action or transaction evidenced by the original record does not take 
effect. 
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4-38-209. Correcting filed record. 


(a) A person on whose behalf a filed record was delivered to the 
Secretary of State for filing may correct the record if: 

(1) the record at the time of filing was inaccurate; 

(2) the record was defectively signed; or 

(3) the electronic transmission of the record to the Secretary of State 
was defective. 

(b) To correct a filed record, a person on whose behalf the record was 
delivered to the Secretary of State must deliver to the Secretary of State 
for filing a statement of correction. 

(c) A statement of correction: 

(1) may not state a delayed effective date; 

(2) must be signed by the person correcting the filed record; 

(3) must identify the filed record to be corrected; 

(4) must specify the inaccuracy or defect to be corrected; 

(5) must correct the inaccuracy or defect; and 

(6) may not correct original certificate of organization. 

(d) Astatement of correction is effective as of the effective date of the 
filed record that it corrects except for purposes of § 4-38-103(d) and as 
to persons relying on the uncorrected filed record and adversely affected 
by the correction. For those purposes and as to those persons, the 
statement of correction is effective when filed. - 
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4-38-210. Duty of Secretary of State to file — Review of refusal 
to file — Delivery of record by Secretary of State. 


(a) The Secretary of State shall file a record delivered to the 
Secretary of State for filing which satisfies this chapter. The duty of the 
Secretary of State under this section is ministerial. 

(b) When the Secretary of State files a record, the Secretary of State 
shall record it as filed on the date and at the time of its delivery. After 
filing a record, the Secretary of State shall deliver to the person that 
submitted the record a copy of the record with an acknowledgment of 
the date and time of filing and, in the case of a statement of denial, also 
to the limited liability company to which the statement pertains. 

(c) If the Secretary of State refuses to file a record, the Secretary of 
State shall, not later than 15 business days after the record is delivered: 

(1) return the record or notify the person that submitted the record 
of the refusal; and 

(2) provide a brief explanation in a record of the reason for the 
refusal. 

(d) If the Secretary of State refuses to file a record, the person that 
submitted the record may petition the circuit court to compel filing of 
the record. The record and the explanation of the Secretary of State of 
the refusal to file must be attached to the petition. The court may decide 
the matter in a summary proceeding. 

(e) The filing of or refusal to file a record does not: 

(1) affect the validity or invalidity of the record in whole or in part; 
or 

(2) create a presumption that the information contained in the 
record is correct or incorrect. 

(f) Except as otherwise provided by § 4-38-119 or by law other than 
this chapter, the Secretary of State may deliver any record to a person 
by delivering it: 

(1) in person to the person that submitted it; 

(2) to the address of the person’s registered agent; 

(3) to the principal office of the person; or 

(4) to another address the person provides to the Secretary of State 
for delivery. 


History. Acts 2021, No. 1041, § 26. 


4-38-211. Certificate of good standing or registration. 


(a) On request of any person, the Secretary of State shall issue a 
certificate of good standing for a limited liability company or a certifi- 
cate of registration for a registered foreign limited liability company. 

(b) A certificate under subsection (a) must state: 

(1) the limited liability company’s name or the registered foreign 
limited liability company’s name used in this state; 

(2) in the case of a limited lability company: 
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(A) that a certificate of organization has been filed and has taken — 
effect; . 

(B) the date the certificate became effective; 

(C) the period of the company’s duration if the records of the 
Secretary of State reflect that its period of duration is less than 
perpetual; and | 

(D) that: 

(i) no statement of dissolution, statement of administrative disso- 
lution, or statement of termination has been filed; 

(ii) the records of the Secretary of State do not otherwise reflect 
that the company has been dissolved or terminated; and 

(iii) a proceeding is not pending under § 4-38-708; 

(3) in the case of a registered foreign limited liability company, that 
it is registered to do business in this state; 

(4) that all fees, taxes, interest, and penalties owed to this state by 
the limited liability company or foreign limited lability company and 
collected through the Secretary of State have been paid, if: 

(A) payment is reflected in the records of the Secretary of State; 
and 

(B) nonpayment affects the good standing or registration of the 
company or foreign company; 

(5) that the most recent annual report required by § 4-38-212 has 
been delivered to the Secretary of State for filing; and 

(6) other facts reflected in the records of the Secretary of State 
pertaining to the limited liability company or foreign limited liability 
company which the person requesting the certificate reasonably re- 
quests. 

(c) Subject to any qualification stated in the certificate, a certificate 
issued by the Secretary of State under subsection (a) may be relied on 
as conclusive evidence of the facts stated in the certificate. 
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4-38-212. Annual report for Secretary of State. 


(a) A limited lability company or registered foreign limited liability 
company shall deliver to the Secretary of State for filing an annual 
report that states: 

(1) the name of the company or foreign company; 

(2) the name and street and mailing addresses of its registered agent 
in this state; 

(3) the street and mailing addresses of its principal office; 

(4) if the company is member managed, the name of at least one 
member; | 

(5) if the company is manager managed, the name of at least one 
manager; and 

(6) in the case of a foreign company, its jurisdiction of formation and 
any alternate name adopted under § 4-38-906(a). 
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(b) Information in the annual report must be current as of the date 
the report is signed by the limited liability company or registered 
foreign limited liability company. 

(c) The first annual report must be delivered to the Secretary of State 
for filing after January 1 and before April 1 of the year following the 
calendar year in which the limited liability company’s certificate of 
organization became effective or the registered foreign limited liability 
company registered to do business in this state. Subsequent annual 
reports must be delivered to the Secretary of State for filing after 
January 1 and before April 1 of each calendar year thereafter. 

(d) If an annual report does not contain the information required by 
this section, the Secretary of State promptly shall notify the reporting 
limited liability company or registered foreign limited liability company 
in a record and return the report for correction. 

(e) If an annual report contains the name or address of a registered 
agent which differs from the information shown in the records of the 
Secretary of State immediately before the report becomes effective, the 
differing information in the report is considered a statement of change 
under § 4-38-116. 

(f) A limited liability company has satisfied the annual report re- 
quirements under this section if the requirements under the Arkansas 
Corporate Franchise Tax Act of 1979, § 26-54-101 et seq., have been 
met. 
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SUBCHAPTER 3 — RELATIONS OF MEMBERS AND MANAGERS TO PERSONS 
DEALING wiTtH Limttep Liasiitry COMPANY 


SECTION. SECTION. 


4-38-301. No agency power of member as_ 4-38-303. Statement of denial. 
member. 4-38-304. Liability of members and man- 
4-38-302. Statement of limited liability agers. 


company authority. 


4-38-301. No agency power of member as member. 


(a) Amember is not an agent of a limited liability company solely by 
reason of being a member. 

(b) A person’s status as a member does not prevent or restrict law 
other than this chapter from imposing liability on a limited liability 
company because of the person’s conduct. 
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4-38-302. Statement of limited liability company authority. 


(a) A limited liability company may deliver to the Secretary of State 
for filing a statement of authority. The statement: 

(1) must include the name of the company and the name and street 
and mailing addresses of its registered agent; 
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(2) with respect to any position that exists in or with respect to the 
company, may state the authority, or limitations on the authority, of all 
persons holding the position to: 

(A) sign an instrument transferring real property held in the name 
of the company; or 

(B) enter into other transactions on behalf of, or otherwise act for 
or bind, the company; and 

(3) may state the authority, or limitations on the authority, of a 
specific person to: 

(A) sign an instrument transferring real property held in the name 
of the company; or 

(B) enter into other transactions on behalf of, or otherwise act for 
or bind, the company. 

(b) To amend or cancel a statement of authority filed by the Secretary 
of State, a limited liability company must deliver to the Secretary of 
State for filing an amendment or cancellation stating: 

(1) the name of the company; 

(2) the name and street and mailing addresses of the company’s 
registered agent; 

(3) the date the statement being affected became effective; and 

(4) the contents of the amendment or a declaration that the state- 
ment is canceled. 

(c) Astatement of authority affects only the power of a person to bind 
a limited liability company to persons that are not members. 

(d) Subject to subsection (c) and § 4-38-103(d), and except as other- 
wise provided in subsections (f), (g), and (h), a limitation on the 
authority of a person or a position contained in an effective statement 
of authority is not by itself evidence of any person’s knowledge or notice 
of the limitation. 

(e) Subject to subsection (c), a grant of authority not pertaining to 
transfers of real property and contained in an effective statement of 
authority is conclusive in favor of a person that gives value in reliance 
on the grant, except to the extent that when the person gives value: 

(1) the person has knowledge to the contrary; 

(2) the statement has been canceled or restrictively amended under 
subsection (b); or 

(3) a limitation on the grant is contained in another statement of 
authority that became effective after the statement containing the 
grant became effective. 

(f) Subject to subsection (c), an effective statement of authority that 
grants authority to transfer real property held in the name of the 
limited liability company, a certified copy of which statement is re- 
corded in the office for recording transfers of the real property, is 
conclusive in favor of a person that gives value in reliance on the grant 
without knowledge to the contrary, except to the extent that when the 
person gives value: 

(1) the statement has been canceled or restrictively amended under 
subsection (b), and a certified copy of the cancellation or restrictive 
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amendment has been recorded in the office for recording transfers of the 
real property; or 

(2) a limitation on the grant is contained in another statement of 
authority that became effective after the statement containing the 
grant became effective, and a certified copy of the later-effective 
statement is recorded in the office for recording transfers of the real 
property. 

(g) Subject to subsection (c), if a certified copy of an effective 
statement containing a limitation on the authority to transfer real 
property held in the name of a limited liability company is recorded in 
_ the office for recording transfers of that real property, all persons are 
deemed to know of the limitation. 

(h) Subject to subsection (i), an effective statement of dissolution or 
termination is a cancellation of any filed statement of authority for the 
purposes of subsection (f) and is a limitation on authority for the 
purposes of subsection (g). 

(i) After a statement of dissolution becomes effective, a limited 
liability company may deliver to the Secretary of State for filing and, if 
appropriate, may record a statement of authority that is designated as 
a post-dissolution statement of authority. The statement operates as 
provided in subsections (f) and (g). 

(j) Unless earlier canceled, an effective statement of authority is 
canceled by operation of law five years after the date on which the 
statement, or its most recent amendment, becomes effective. This 
cancellation operates without need for any recording under subsection 
(f) or (g). 

(k) An effective statement of denial operates as a restrictive amend- 
ment under this section and may be recorded by certified copy for 
purposes of subsection (f)(1). 
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4-38-303. Statement of denial. 


A person named in a filed statement of authority granting that person 
authority may deliver to the Secretary of State for filing a statement of 
denial that: 

(1) provides the name of the limited liability company and the 
caption of the statement of a ORLY. to which the statement of denial 
pertains; and 

(2) denies the grant of patents 
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4-38-304. Liability of members and managers. 


(a) Adebt, obligation, or other liability of a limited liability company 
is solely the debt, obligation, or other liability of the company. Amember 
or manager is not personally liable, directly or indirectly, by way of 
contribution or otherwise, for a debt, obligation, or other liability of the 
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company solely by reason of being or acting as a member or manager. 
This subsection applies regardless of the dissolution of the company. 

(b) The failure of a limited liability company to observe formalities 
relating to the exercise of its powers or management of its activities and 
affairs is not a ground for imposing liability on a member or manager 
for a debt, obligation, or other liability of the company. 
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SUBCHAPTER 4 — RELATIONS OF MEMBERS TO EAcH OTHER AND TO LIMITED 
LIABILITY COMPANY 


SECTION. SECTION. 

4-38-401. Becoming member. 4-38-408. Reimbursement — Indemnifi- 

4-38-402. Form of contribution. . cation — Advancement — 

4-38-403. Liability for contributions. Insurance. 

4-38-404. Sharing of and right to distri- 4-38-409. Standards of conduct for mem- 
butions before dissolution. bers and managers. 

4-38-405. Limitations on distributions. 4-38-410. Rights to information of mem- 

4-38-406. Liability for improper distribu- ber, manager, and person 
tions. . : 

4-38-407. Management of limited liability een Tyee +5 eee 
company. 


4-38-401. Becoming member. 


(a) If a limited liability company is to have only one member upon 
formation, the person becomes a member as agreed by that person and 
the organizer of the company. That person and the organizer may be, 
but need not be, different persons. If different, the organizer acts on 
behalf of the initial member. 

(b) If a limited liability company is to have more than one member 
upon formation, those persons become members as agreed by the 
persons before the formation of the company. The organizer acts on 
behalf of the persons in forming the company and may be, but need not 
be, one of the persons. 

(c) After formation of a limited liability company, a person becomes a 
member: 

(1) as provided in the operating agreement; 

(2) as the result of a transaction effective under § 4-38-1001 et seq,; 

(3) with the affirmative vote or consent of all the members; or 

(4) as provided in § 4-38-701(a)(3). 

(d) A person:‘may become a member without: 

(1) acquiring a transferable interest; or 

(2) making or being obligated to make a contribution to the limited 
liability company. 
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4-38-402. Form of contribution. 


A contribution may consist of property transferred to, services per- 
formed for, or another benefit provided to the limited liability company 
or an agreement to transfer property to, perform services for, or provide 
another benefit to the company. 
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4-38-403. Liability for contributions. 


(a) A person’s obligation to make a contribution to a limited liability 
company is not excused by the person’s death, disability, termination, or 
other inability to perform personally. 

(b) If a person does not fulfill an obligation to make a contribution 
other than money, the person is obligated at the option of the limited 
liability company to contribute money equal to the value of the part of 
the contribution which has not been made. 

(c) The obligation of a person to make a contribution may be 
compromised only by the affirmative vote or consent of all the members. 
If a creditor of a limited liability company extends credit or otherwise 
acts in reliance on an obligation described in subsection (a) without 
knowledge or notice of a compromise under this subsection, the creditor 
may enforce the obligation. 
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4-38-404. Sharing of and right to distributions before dissolu- 
tion. 


(a) Any distribution made by a limited liability company before its 
dissolution and winding up must be in equal shares among members 
and persons dissociated as members, except to the extent necessary to 
comply with a transfer effective under § 4-38-502 or charging order in 
effect under § 4-38-503. 

(b) A person has a right to a distribution before the dissolution and 
winding up of a limited liability company only if the company decides to 
make an interim distribution. A person’s dissociation does not entitle 
the person to a distribution. 

(c) Aperson does not have a right to demand or receive a distribution 
from a limited liability company in any form other than money. Except 
as otherwise provided in § 4-38-707(d), a company may distribute an 
asset in kind only if each part of the asset is fungible with each other 
part and each person receives a percentage of the asset equal in value 
to the person’s share of distributions. 

(d) If a member or transferee becomes entitled to receive a distribu- 
tion, the member or transferee has the status of, and is entitled to all 
remedies available to, a creditor of the limited liability company with 
respect to the distribution. However, the company’s obligation to make 
a distribution is subject to offset for any amount owed to the company 
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by the member or a person dissociated as a member on whose account 
the distribution is made. 
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4-38-405. Limitations on distributions. 


(a) A limited liability company may not make a distribution, includ- 
ing a distribution under § 4-38-707, if after the distribution: 

(1) the company would not be able to pay its debts as they become 
due in the ordinary course of the company’s activities and affairs; or 

(2) the company’s total assets would be less than the sum of its total 
liabilities plus the amount that would be needed, if the company were 
to be dissolved and wound up at the time of the distribution, to satisfy 
the preferential rights upon dissolution and winding up of members 
and transferees whose preferential rights are superior to the rights of 
persons receiving the distribution. 

(b) A limited liability company may base a determination that a 
distribution is not prohibited under subsection (a) on: 

(1) financial statements prepared on the basis of accounting prac- 
tices and principles that are reasonable in the circumstances; or 

(2) a fair valuation or other method that is reasonable under the 
circumstances. 

(c) Except as otherwise provided in subsection (e), the effect of a 
distribution under subsection (a) is measured: 

(1) in the case of a distribution as defined in § 4-38-102(4)(A), as of 
the earlier of: 

(A) the date money or other property is transferred or debt is 
incurred by the limited liability company; or 

(B) the date the person entitled to the distribution ceases to own 
the interest or right being acquired by the company in return for the 
distribution; 

(2) in the case of any other distribution of indebtedness, as of the 
date the indebtedness is distributed; and 

(3) in all other cases, as of the date: 

(A) the distribution is authorized, if the payment occurs not later 
than 120 days after that date; or 

(B) the payment is made, if the payment occurs more than 120 
days after the distribution is authorized. 

(d) A limited liability company’s indebtedness to a member or trans- 
feree incurred by reason of a distribution made in accordance with this 
section is at parity with the company’s indebtedness to its general, 
unsecured creditors, except to the extent subordinated by agreement. 

(e) A limited liability company’s indebtedness, including indebted- 
ness issued as a distribution, is not a liability for purposes of subsection 
(a) if the terms of the indebtedness provide that payment of principal 
and interest is made only if and to the extent that payment of a 
distribution could then be made under this section. If the indebtedness 
is issued as a distribution, each payment of principal or interest is _ 
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treated as a distribution, the effect of which is measured on the date the 
payment is made. 

(f) In measuring the effect of a distribution under § 4-38-707, the 
habilities of a dissolved limited liability company do not include any 
claim that has been disposed of under § 4-38-704, § 4-38-705, or 
§ 4-38-706. 
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4-38-406. Liability for improper distributions. 


(a) Except as otherwise provided in subsection (b), if a member of a 
member-managed limited liability company or manager of a manager- 
managed limited liability company consents to a distribution made in 
violation of § 4-38-405 and in consenting to the distribution fails to 
comply with § 4-38-409, the member or manager is personally liable to 
the company for the amount of the distribution which exceeds the 
amount that could have been distributed without the violation of 
§ 4-38-405. 

(b) To the extent the operating agreement of a member-managed 
limited liability company expressly relieves a member of the authority 
and responsibility to consent to distributions and imposes that author- 
ity and responsibility on one or more other members, the liability stated 
in subsection (a) applies to the other members and not the member that 
the operating agreement relieves of the authority and responsibility. 

(c) A person that receives a distribution knowing that the distribu- 
tion violated § 4-38-405 is personally liable to the limited liability 
company but only to the extent that the distribution received by the 
person exceeded the amount that could have been properly paid under 
§ 4-38-405. 

(d) A person against which an action is commenced because the 
person is liable under subsection (a) may: 

(1) implead any other person that is liable under subsection (a) and 
seek to enforce a right of contribution from the person; and 

(2) implead any person that received a distribution in violation of 
subsection (c) and seek to enforce a right of contribution from the 
person in the amount the person received in violation of subsection (c). 

(e) An action under this section is barred unless commenced not later 
than two years after the distribution. 
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4-38-407. Management of limited liability company. 


(a) A limited liability company is a member-managed limited liabil- 
ity company unless the operating agreement: 
(1) expressly provides that: 
(A) the company is or will be “manager-managed”; 
(B) the company is or will be “managed by managers”; or 
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(C) management of the company is or will be “vested in managers’; 
or 

(2) includes words of similar import. 

(b) In a member-managed limited liability company, the following 
rules apply: 

(1) Except as expressly provided in this chapter, the management 
and conduct of the company are vested in the members. 

(2) Each member has equal rights in the management and conduct of 
the company’s activities and affairs. 

(3) A difference arising among members as to a matter in the 
ordinary course of the activities and affairs of the company may be 
decided by a majority of the members. 

(4) The affirmative vote or consent of all the members is required to: 

(A) undertake an act outside the ordinary course of the activities 
and affairs of the company; or 
(B) amend the operating agreement. 

(c) In a manager-managed limited liability company, the following 
rules apply: 

(1) Except as expressly provided in this chapter, any matter relating 
to the activities and affairs of the company is decided exclusively by the 
manager, or, if there is more than one manager, by a majority of the 
managers. 

(2) Each manager has equal rights in the management and conduct 
of the company’s activities and affairs. 

(3) The affirmative vote or consent of all members is required to: 

(A) undertake an act outside the ordinary course of the company’s 
activities and affairs; or 
(B) amend the operating agreement. 

(4) Amanager may be chosen at any time by the affirmative vote or 
consent of a majority of the members and remains a manager until a 
successor has been chosen, unless the manager at an earlier time 
resigns, is removed, or dies, or, in the case of a manager that is not an 
individual, terminates. A manager may be removed at any time by the 
affirmative vote or consent of a majority of the members without notice 
or cause. 

(5) A person need not be a member to be a manager, but the 
dissociation of a member that is also a manager removes the person as 
a manager. If a person that is both a manager and a member ceases to 
be a manager, that cessation does not by itself dissociate the person as 
a member. 

(6) A person’s ceasing to be a manager does not discharge any debt, 
obligation, or other liability to the limited liability company or members 
which the person incurred while a manager. 

(d) An action requiring the vote or consent of members under this 
chapter may be taken without a meeting, and a member may appoint a 
proxy or other agent to vote, consent, or otherwise act for the member 
by signing an appointing record, personally or by the member’s agent. 

(e) The dissolution of a limited liability company does not affect the 
applicability of this section. However, a person that wrongfully causes 
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dissolution of the company loses the right to participate in management 
as a member and a manager. 

(f) A limited liability company shall reimburse a member for an 
advance to the company beyond the amount of capital the member 
agreed to contribute. 

(g) A payment or advance made by a member which gives rise to a 
limited liability company obligation under subsection (f) or § 4-38- 
408(a) constitutes a loan to the company which accrues interest from 
the date of the payment or advance. 

(h) A member is not entitled to remuneration for services performed 
for a member-managed limited liability company, except for reasonable 
compensation for services rendered in winding up the activities of the 
company. | 
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4-38-408. Reimbursement — Indemnification — Advancement — 
Insurance. 


(a) A limited liability company shall reimburse a member of a 
member-managed company or the manager of a manager-managed 
company for any payment made by the member or manager in the 
course of the member’s or manager’s activities on behalf of the company, 
if the member or manager complied with § 4-38-405, § 4-38-407, and 
§ 4-38-409 in making the payment. 

(b) A limited liability company shall indemnify and hold harmless a 
person with respect to any claim or demand against the person and any 
debt, obligation, or other liability incurred by the person by reason of 
the person’s former or present capacity as a member or manager, if the 
claim, demand, debt, obligation, or other liability does not arise from 
the person’s breach of § 4-38-405, § 4-38-407, or § 4-38-409. 

(c) In the ordinary course of its activities and affairs, a limited 
liability company may advance reasonable expenses, including attor- 
ney’s fees and costs, incurred by a person in connection with a claim or 
demand against the person by reason of the person’s former or present 
capacity as a member or manager, if the person promises to repay the 
company if the person ultimately is determined not to be entitled to be 
indemnified under subsection (b). 

(d) A limited liability company may purchase and maintain insur- 
ance on behalf of a member or manager against liability asserted 
against or incurred by the member or manager in that capacity or 
arising from that status even if, under § 4-38-105(e)(7), the operating 
agreement could not eliminate or limit the person’s liability to the 
company for the conduct giving rise to the liability. 
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4-38-409. Standards of conduct for members and managers. 


(a) A member of a member-managed limited liability company owes 
to the company and, subject to § 4-38-801, the other members the 
duties of loyalty and care stated in subsections (b) and (c). 

(b) The fiduciary duty of loyalty of a member in a member-managed 
limited liability company includes the duties: 

(1) to account to the company and hold as trustee for it any property, 
profit, or benefit derived by the member: | 

(A) in the conduct or winding up of the company’s activities and 
affairs; 

(B) from a use by the member of the company’s property; or 

(C) from the appropriation of a company opportunity; 

(2) to refrain from dealing with the company in the conduct or 
winding up of the company’s activities and affairs as or on behalf of a 
person having an interest adverse to the company; and 

(3) to refrain from competing with the company in the conduct of the 
company’s activities and affairs before the dissolution of the company. 

(c) The duty of care of a member of a member-managed limited 
liability company in the conduct or winding up of the company’s 
activities and affairs is to refrain from engaging in grossly negligent or 
reckless conduct, willful or intentional misconduct, or knowing viola- 
tion of law. 

(d) A member shall discharge the duties and obligations under this 
chapter or under the operating agreement and exercise any rights 
consistently with the contractual obligation of good faith and fair 
dealing. 

(e) Amember does not violate a duty or obligation under this chapter 
or under the operating agreement solely because the member’s conduct 
furthers the member’s own interest. 

(f) All the members of a member-managed limited liability company 
or a manager-managed limited liability company may authorize or 
ratify, after full disclosure of all material facts, a specific act or 
transaction that otherwise would violate the duty of loyalty. 

(g) It is a defense to a claim under subsection (b)(2) and any 
comparable claim in equity or at common law that the transaction was 
fair to the limited liability company. 

(h) If, as permitted by subsection (f) or (i)(6) or the operating 
agreement, a member enters into a transaction with the limited 
liability company which otherwise would be prohibited by subsection 
(b)(2), the member’s rights and obligations arising from the transaction 
are the same as those of a person that is not a member. 

(i) In a manager-managed limited liability company, the following 
rules apply: 

(1) Subsections (a), (b), (c), and (g) apply to the manager or managers 
and not the members. 

(2) The duty stated under subsection (b)(3) continues until winding 
up is completed. 
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(3) Subsection (d) applies to managers and members. 

(4) Subsection (e) applies only to members. 

(5) The power to ratify under subsection (f) applies only to the 
members. 

(6) Subject to subsection (d), a member does not have any duty to the 
company or to any other member solely by reason of being a member. 
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4-38-410. Rights to information of member, manager, and per- 
son dissociated as member. 


(a) In a member-managed limited liability company, the following 
rules apply: | 

(1) On reasonable notice, a member may inspect and copy during 
regular business hours, at a reasonable location specified by the 
company, any record maintained by the company regarding the compa- 
ny’s activities, affairs, financial condition, and other circumstances, to 
the extent the information is material to the member’s rights and duties 
under the operating agreement or this chapter. ? 

(2) The company shall furnish to each member: 

(A) without demand, any information concerning the company’s 
activities, affairs, financial condition, and other circumstances which 
the company knows and is material to the proper exercise of the 
member’s rights and duties under the operating agreement or this 
chapter, except to the extent the company can establish that it 
reasonably believes the member already knows the information; and 

(B) on demand, any other information concerning the company’s 
activities, affairs, financial condition, and other circumstances, ex- 
cept to the extent the demand for the information demanded is 
unreasonable or otherwise improper under the circumstances. 

(3) The duty to furnish information under paragraph (2) also applies 
to each member to the extent the member knows any of the information 
described in paragraph (2). 

(b) In a manager-managed limited liability company, the following 
rules apply: 

(1) The informational rights stated in subsection (a) and the duty 
stated in subsection (a)(3) apply to the managers and not the members. 

(2) During regular business hours and at a reasonable location 
specified by the company, a member may inspect and copy information 
regarding the activities, affairs, financial condition, and other circum- 
stances of the company as is just and reasonable if: 

(A) the member seeks the information for a purpose reasonably 
related to the member’s interest as a member; 

(B) the member makes a demand in a record received by the 
company, describing with reasonable particularity the information 
sought and the purpose for seeking the information; and 

(C) the information sought is directly connected to the member’s 
purpose. 
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(3) Not later than 10 days after receiving a demand pursuant to 
paragraph (2)(B), the company shall inform in a record the member that 
made the demand of: 

(A) what information the company will peoidel in response to the 
demand and when and where the company will provide the informa- 
tion; and 

(B) the company’s reasons for declining, if the company declines to 
provide any demanded information. | 
(4) Whenever this chapter or an operating agreement provides for a 

member to vote on or give or withhold consent to a matter, before the 
vote is cast or consent is given or withheld, the company shall, without 
demand, provide the member with all information that is known to the 
company and is material to the member’s decision. 

(c) Subject to subsection (h), on 10 days’ demand made in a record 
received by a limited liability company, a person dissociated as a 
member may have access to the information to which the person was 
entitled while a member if: 

(1) the information pertains to the period during which the person 
was a member; 

(2) the person seeks the information in good faith; and 

(3) the person satisfies the requirements imposed on a member by 
subsection (b)(2). 

(d) A limited liability company shall respond to a demand made 
pursuant to subsection (c) in the manner provided in subsection (b)(3). 

(e) A limited liability company may charge a person that makes a 
demand under this section the reasonable costs of copying, limited to 
the costs of labor and material. 

(f) A member or person dissociated as a member may exercise the 
rights under this section through an agent or, in the case of an 
individual under legal disability, a legal representative. Any restriction 
or condition imposed by the operating agreement or under subsection 
(h) applies both to the agent or legal representative and to the member 
or person dissociated as a member. : 

(g) Subject to § 4-38-504, the rights under this section do not extend 
to a person as transferee. 

(h) In addition to any restriction or condition stated in its operating 
agreement, a limited liability company, as a matter within the ordinary 
course of its activities and affairs, may impose reasonable restrictions 
and conditions on access to and use of information to be furnished under 
this section, including designating information confidential and impos- 
ing nondisclosure and safeguarding obligations on the recipient. In a 
dispute concerning the reasonableness of a restriction under this 
subsection, the company has the burden of proving reasonableness. 
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SUBCHAPTER 5 — TRANSFERABLE INTERESTS AND RIGHTS OF TRANSFEREES 
AND CREDITORS 


SECTION. SECTION. 
4-38-501. Nature of transferrable inter- 4-38-503. Charging order. 

est. 4-38-504. Power of legal representative of 
4-38-502. Transfer of transferable inter- deceased member. 

est. 


4-38-501. Nature of transferrable interest. 


A transferable interest is personal property. 
History. Acts 2021, No. 1041, § 26. 


4-38-502. Transfer of transferable interest. 


(a) Subject to § 4-38-503(f), a transfer, in whole or in part, of a 
transferable interest: 

(1) is permissible; 

(2) does not by itself cause a person’s dissociation as a member or a 
dissolution and winding up of the limited liability company’s activities 
and affairs; and 

(3) subject to § 4-38-504, does not entitle the transferee to: 

(A) participate in the management or conduct of the company’s 
activities and affairs; or 

(B) except as otherwise provided in subsection (c), have access to 
records or other information concerning the company’s activities and 
affairs. 

(b) A transferee has the right to receive, in accordance with the 
transfer, distributions to which the transferor would otherwise be 
entitled. 

(c) In a dissolution and winding up of a limited liability company, a 
transferee is entitled to an account of the company’s transactions only 
from the date of dissolution. 

(d) A transferable interest may be evidenced by a certificate of the 
interest issued by a limited liability company in a record, and, subject 
to this section, the interest represented by the certificate may be 
transferred by a transfer of the certificate. 

(e) A limited liability company need not give effect to a transferee’s 
rights under this section until the company knows or has notice of the 
transfer. | 

(f) Atransfer of a transferable interest in violation of a restriction on 
transfer contained in the operating agreement is ineffective if the 
intended transferee has knowledge or notice of the restriction at the 
time of transfer. 

(g) Except as otherwise provided in § 4-38-602(5)(B), if a member 
transfers a transferable interest, the transferor retains the rights of a 
member other than the transferable interest transferred and retains all 
the duties and obligations of a member. » 
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(h) If a member transfers a transferable interest to a person that 
becomes a member with respect to the transferred interest, the trans- 
feree is liable for the member’s obligations under §§ 4-38-403 and 
4-38-406 known to the transferee when the transferee becomes a 
member. 
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4-38-503. Charging order. 


(a) On application by a judgment creditor of a member or transferee, 
a court may enter a charging order against the transferable interest of 
the judgment debtor for the unsatisfied amount of the judgment. Except 
as otherwise provided in subsection (f), a charging order constitutes a 
lien on a judgment debtor’s transferable interest and requires the 
limited liability company to pay over to the person to which the 
charging order was issued any distribution that otherwise would be 
paid to the judgment debtor. 

(b) To the extent necessary to effectuate the collection of distribu- 
tions pursuant to a charging order in effect under subsection (a), the 
court may: 

(1) appoint a receiver of the distributions subject to the charging 
order, with the power to make all inquiries the judgment debtor might 
have made; and 

(2) make all other orders necessary to give effect to the charging 
order. 

(c) Upon a showing that distributions under a charging order will not 
pay the judgment debt within a reasonable time, the court may 
foreclose the lien and order the sale of the transferable interest. Except 
as otherwise provided in subsection (f), the purchaser at the foreclosure 
sale obtains only the transferable interest, does not thereby become a 
member, and is subject to § 4-38-502. 

(d) At any time before foreclosure under subsection (c), the member 
or transferee whose transferable interest is subject to a charging order 
under subsection (a) may extinguish the charging order by satisfying 
the judgment and filing a certified copy of the satisfaction with the court 
that issued the charging order. 

(e) At any time before foreclosure under subsection (c), a limited 
liability company or one or more members whose transferable interests 
are not subject to the charging order may pay to the judgment creditor 
the full amount due under the judgment and thereby succeed to the 
rights of the judgment creditor, including the charging order. 

(f) If a court orders foreclosure of a charging order lien against the 
sole member of a limited liability company: 

(1) the court shall confirm the sale; 

(2) the purchaser at the sale obtains the member’s entire interest, 
not only the member’s transferable interest; 

(3) the purchaser thereby becomes a member; and 

(4) the person whose interest was subject to the foreclosed charging 
order is dissociated as a member. 
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(g) This chapter does not deprive any member or transferee of the 
benefit of any exemption law applicable to the transferable interest of 
the member or transferee. — 

(h) This section provides the exclusive remedy by which a person 
seeking in the capacity of judgment creditor to enforce a judgment 
against a member or transferee may satisfy the judgment from the 
judgment debtor’s transferable interest. 
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4-38-504. Power of legal representative of deceased member. 


If a member dies, the deceased member’s legal representative may 
exercise: 

(1) the rights of a transferee provided in § 4-38-502(c); and 

(2) for the purposes of settling the estate, the rights the deceased 
member had under § 4-38-410. 
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SUBCHAPTER 6 — DISSOCIATION 


SECTION. SECTION. 
4-38-601. Power to dissociate as member 4-38-602. Events causing dissociation. 
— Wrongful dissociation. 4-38-603. Effect of dissociation. 


4-38-601. Power to dissociate as member — Wrongful dissocia- 
tion. 


(a) A person has the power to dissociate as a member at any time, 
rightfully or wrongfully, by withdrawing as a member by express will 
under § 4-38-602(1). 

(b) A person’s dissociation as a member is wrongful only if the 
dissociation: 

(1) isin breach of an express provision of the operating agreement; or 

(2) occurs before the completion of the winding up of the limited 
liability company and: 

(A) the person withdraws as a member by express will; 
(B) the person is expelled as a member by judicial order under 

§ 4-38-602(6); 

(C) the person is dissociated under § 4-38-602(8); or 

(D) in the case of a person that is not a trust other than a business 
trust, an estate, or an individual, the person is expelled or otherwise 
dissociated as a member because it willfully dissolved or terminated. 

(c) A person that wrongfully dissociates as a member is liable to the 
limited liability company and, subject to § 4-38-801, to the other 
members for damages caused by the dissociation. The liability is in 
addition to any debt, obligation, or other sliplaieeed of the member to the 
company or the other members. 
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4-38-602. Events causing dissociation. 


A person is dissociated as a member when: 

(1) the limited liability company knows or has notice of the person’s 
express will to withdraw as a member, but, if the person has specified 
a withdrawal date later than the date the company knew or had notice, 
on that later date; 

(2) an event stated in the operating agreement as causing the 
person’s dissociation occurs; 

(3) the person’s entire interest is transferred in a foreclosure sale 
under § 4-38-503(f); 

(4) the person is expelled as a member pursuant to the operating 
agreement; 

(5) the person is expelled as a member by the affirmative vote or 
consent of all the other members if: 

(A) it is unlawful to carry on the limited lability company’s 
activities and affairs with the person as a member; 

(B) there has been a transfer of all the person’s transferable 
interest in the company, other than: 

(i) a transfer for security purposes; or 

(ii) a charging order in effect under § 4-38-503 which has not been 
foreclosed; 

(C) the person is an entity and: 

(i) the company notifies the person that it will be expelled as a 
member because the person has filed a statement of dissolution or the 
equivalent, the person has been administratively dissolved, the 
person’s charter or the equivalent has been revoked, or the person’s 
right to conduct business has been suspended by the person’s 
jurisdiction of formation; and 

(ii) not later than 90 days after the notification, the statement of 
dissolution or the equivalent has not been withdrawn, rescinded, or 
revoked, the person has not been reinstated, or the person’s charter 
or the equivalent or right to conduct business has not been rein- 
stated; or 

(D) the person is an unincorporated entity that has been dissolved 
and whose activities and affairs are being wound up; 

(6) on application by the limited lability company or a member in a 
direct action under § 4-38-801, the person is expelled as a member by 
judicial order because the person: 

(A) has engaged or is engaging in wrongful conduct that has 
affected adversely and materially, or will affect adversely and mate- 
rially, the company’s activities and affairs; 

(B) has committed willfully or persistently, or is committing will- 
fully or persistently, a material breach of the operating agreement or 
a duty or obligation under § 4-38-409; or 

(C) has engaged or is engaging in conduct relating to the compa- 
ny’s activities and affairs which makes it not reasonably practicable 
to carry on the activities and affairs with the person as a member; 
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(7) in the case of an individual: 

(A) the individual dies; or 

(B) in a member-managed limited liability company: 

(i) a guardian or general conservator for the individual is ap- 
pointed; or 

(ii) a court orders that the individual has otherwise’ become 
incapable of performing the individual’s duties as a member under 
this chapter or the operating agreement; 

(8) ina member-managed limited liability company, the person: 

(A) becomes a debtor in bankruptcy; 

(B) signs an assignment for the benefit of creditors; or 

(C) seeks, consents to, or acquiesces in the appointment of a 
trustee, receiver, or liquidator of the person or of all or substantially 
all the person’s property; 

(9) in the case of a person that is a testamentary or inter vivos trust 
or is acting as a member by virtue of being a trustee of such a trust, the 
trust’s entire transferable interest in the limited liability company is 
distributed; 

(10) in the case of a person that is an estate or is acting as a member 
by virtue of being a personal representative of an estate, the estate’s 
entire transferable interest in the limited liability company is distrib- 
uted; 

(11) in the case of a person that is not an individual, the existence of 
the person terminates; 

(12) the limited liability company participates in a merger under 
§ 4-38-1001 et seq. and: 

(A) the company is not the surviving entity; or 
(B) otherwise as a result of the merger, the person ceases to be a 
member; 

(13) the limited liability company participates in an interest ex- 
change under § 4-38-1001 et seq. and, as a result of the interest 
exchange, the person ceases to be a member; 

(14) the limited liability company participates in a conversion under 
§ 4-38-1001 et seq,; 

(15) the limited liability company participates in a domestication 
under § 4-38-1001 et seq. and, as a result of the domestication, the 
person ceases to be a member; or 

(16) the limited liability company dissolves and completes winding 


up. 
History. Acts 2021, No. 1041, § 26. 


4-38-603. Effect of dissociation. 


(a) Ifa person is dissociated as a member: 

(1) the person’s right to participate as a member in the management 
and conduct of the limited liability companys s activities and affairs 
terminates; 
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(2) the person’s duties and obligations under § 4-38-409 as a mem- 
ber end with regard to matters arising and events occurring after the 
person’s dissociation; and 

(3) subject to § 4-38-504 and § 4-38-1001 et seq., any transferable 
interest owned by the person in the person’s capacity as a member 
immediately before dissociation is owned by the person solely as a 
transferee. 

(b) A person’s dissociation as a member does not of itself discharge 
the person from any debt, obligation, or other liability to the limited 
liability company or the other members which the person incurred 
while a member. 


History. Acts 2021, No. 1041, § 26. 
SUBCHAPTER 7 — DISSOLUTION AND WINDING Up 


SECTION. SECTION. 


4-38-701. Events causing dissolution. 4-38-706. Court proceedings. 
4-38-702. Winding up. 4-38-707. Disposition of assets in the 
4-38-703. Rescinding dissolution. winding up. | 
4-38-704. Known claims against dis- 4-38-708. Administrative dissolution. 
solved limited liability 4-38-709. Reinstatement. 
company. 4-38-710. Judicial review of denial of re- 
4-38-705. Other claims against dissolved instatement. 


limited liability company. 


4-38-701. Events causing dissolution. 


(a) A limited liability company is dissolved, and its activities and 
affairs must be wound up, upon the occurrence of any of the following: 

(1) an event or circumstance that the operating agreement states 
causes dissolution; 

(2) the affirmative vote or consent of all the members; 

(3) the passage of 90 consecutive days during which the company has 
no members unless before the end of the period: 

(A) consent to admit at least one specified person as a member is 
given by transferees owning the rights to receive a majority of 
distributions as transferees at the time the consent is to be effective; 
and 

(B) at least one person becomes a member in accordance with the 
consent; 

(4) on application by a member, the entry by the circuit court of an 
order dissolving the company on the grounds that: 

(A) the conduct of all or substantially all the company’s activities 
and affairs is unlawful; ; 

(B) it is not reasonably practicable to carry on the company’s 
activities and affairs in conformity with the certificate of organization 
and the operating agreement; or 

(C) the managers or those members in control of the company: 

(i) have acted, are acting, or will act in a manner that is illegal or 
fraudulent; or 
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(ii) have acted or are acting in a manner that is oppressive and 
was, is, or will be directly harmful to the applicant; or 
(5) the signing and filing of a statement of administrative dissolution 
by the Secretary of State under § 4-38-708. 
(b) In a proceeding brought under subsection (a)(4)(C), the court may 
order a remedy other than dissolution. 
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4-38-702. Winding up. 


(a) A dissolved limited liability company shall wind up its activities 
and affairs and, except as otherwise provided in § 4-38-703, the 
company continues after dissolution only for the purpose of winding up. 

(b) In winding up its activities and affairs, a limited liability com- 
pany: 

(1) shall discharge the company’s debts, obligations, and other li- 
abilities, settle and close the company’s activities and affairs, and 
marshal and distribute the assets of the company; and 

(2) may: ) 

(A) deliver to the Secretary of State for filing a statement of 
dissolution stating the name of the company and that the company is 
dissolved; 

(B) preserve the company activities, affairs, and property as a 
going concern for a reasonable time; 

(C) prosecute and defend actions and proceedings, whether civil, 
criminal, or administrative; 

(D) transfer the company’s property; 

(E) settle disputes by mediation or arbitration; 

(F) deliver to the Secretary of State for filing a statement of 
termination stating the name of the company and that the company 
is terminated; and 

(G) perform other acts necessary or appropriate to the winding up. 
(c) Ifa dissolved limited liability company has no members, the legal 

representative of the last person to have been a member may wind up 
the activities and affairs of the company. If the person does so, the 
person has the powers of a sole manager under § 4-38-407(c) and is 
deemed to be a manager for the purposes of § 4-38-304(a). 

(d) If the legal representative under subsection (c) declines or fails to 
wind up the limited liability company’s activities and affairs, a person 
may be appointed to do so by the consent of transferees owning a 
majority of the rights to receive distributions as transferees at the time 
the consent is to be effective. A person appointed under this subsection: 

(1) has the powers of a sole manager under § 4-38-407(c) and is 
deemed to be a manager for the purposes of § 4-38-304(a); and 

(2) shall deliver promptly to the Secretary of State for filing an 
amendment to the company’s certificate of organization stating: 

(A) that the company has no members; 

(B) the name and street and mailing addresses of the person; and 
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(C) that the person has been appointed pursuant to this subsection 

to wind up the company. . 

(e) The circuit court may order judicial supervision of the winding up 
of a dissolved limited liability company, including the appointment of a 
person to wind up the company’s activities and affairs: 

(1) on the application of a member, if the applicant establishes good 
cause; 

(2) on the application of a transferee, if: 

(A) the company does not have any members; 

(B) the legal representative of the last person to have been a 
member declines or fails to wind up the company’s activities; and 

(C) within a reasonable time following the dissolution a person has 
not been appointed pursuant to subsection (c); or 

(3) in connection with a proceeding under § 4-38-701(a)(4). 
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4-38-703. Rescinding dissolution. 


(a) Alimited liability company may rescind its dissolution within 120 
days after the election to dissolve unless: 

(1) termination has become effective; 

(2) a court has entered an order dissolving the limited liability 
company; or 

(3) the Secretary of State has dissolved the limited liability company 
under § 4-38-708. 

(b) Rescinding dissolution under this section requires: 

(1) the affirmative vote or consent of each member; and — 

(2) if the limited liability company has delivered to the Secretary of 
State for filing a statement of dissolution and: 

(A) the statement has not become effective, delivery to the Secre- 
tary of State for filing of a statement of withdrawal under § 4-38-208 
applicable to the statement of dissolution; or 

(B) if the statement of dissolution has become effective, delivery to 
the Secretary of State for filing of a statement of rescission stating the 
name of the company and that dissolution has been rescinded under 
this section. 

(c) If a limited liability company rescinds its dissolution: 

(1) the company resumes carrying on its activities and affairs as if 
dissolution had never occurred; 

(2) subject to paragraph (3), any liability incurred by the company 
after the dissolution and before the rescission has become effective is 
determined as if dissolution had never occurred; and 

(3) the rights of a third party arising out of conduct in reliance on the 
dissolution before the third party knew or had notice of the rescission 
may not be adversely affected. 
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4-38-704. Known claims against dissolved limited liability com- 
pany. 


(a) Except as otherwise provided in subsection (d), a dissolved 
limited liability company may give notice of a known claim under 
subsection (b), which has the effect provided in subsection (c). 

(b) A dissolved limited liability company may in a record notify its 
known claimants of the dissolution. The notice must: 

(1) specify the information required to be included in a claim; 

(2) state that a claim must be in writing and provide a mailing 
address to which the claim is to be sent; 

(3) state the deadline for receipt of a claim, which may not be less 
than 120 days after the date the notice is received by the claimant; and 

(4) state that the claim will be barred if not received by the deadline. 

(c) Aclaim against a dissolved limited liability company is barred if 
the requirements of subsection (b) are met and: 

(1) the claim is not received by the specified deadline; or 

(2) if the claim is timely received but rejected by the company: 

(A) the company causes the claimant to receive a notice in a record 
stating that the claim is rejected and will be barred unless the 
claimant commences an action against the company to enforce the 
claim not later than 90 days after the claimant receives the notice; 
and 

(B) the claimant does not commence the required action not later 
than 90 days after the claimant receives the notice. 

(d) This section does not apply to a claim based on an event occurring 
after the date of dissolution or a liability that on that date is contingent. 
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4-38-705. Other claims against dissolved limited liability com- 
pany. 


(a) A dissolved limited liability company may publish notice of its 
dissolution and request persons having claims against the company to 
present them in accordance with the notice. 

(b) A notice under subsection (a) must: 

(1) be published at least once in a newspaper of ernerel circulation in 
the county in this state in which the dissolved limited liability compa- 
ny’s principal office is located or, if the principal office is not located in 
this state, in the county in which the office of the company’s registered 
agent is or was last located; 

(2) describe the information required to be contained in a claim, state 
that the claim must be in writing, and provide a mailing address to 
which the claim is to be sent; and 

(3) state that a claim against the company is barred unless an action 
to enforce the claim is commenced not later than three years after 
publication of the notice. 

(c) If a dissolved limited liability company publishes a notice in 
accordance with subsection (b), the claim of each of the following 
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claimants is barred unless the claimant commences an action to enforce 
the claim against the company not later than three years after the 
publication date of the notice: 

(1) a claimant that did not receive notice in a record under § 4-38- 
704; 

(2) a claimant whose claim was timely sent to the company but not 
acted on; and 

(3) a claimant whose claim is contingent at, or based on an event 
occurring after, the date of dissolution. 

(d) A claim not barred under this section or § 4-38-704 may be 
enforced: 

(1) against a dissolved limited liability company, to the extent of its 
undistributed assets; and 

(2) except as otherwise provided in § 4-38-706, if assets of the 
company have been distributed after dissolution, against a member or 
transferee to the extent of that person’s proportionate share of the claim 
or of the company’s assets distributed to the member or transferee after 
dissolution, whichever is less, but a person’s total liability for all claims 
under this paragraph may not exceed the total amount of assets 
distributed to the person after dissolution. 
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4-38-706. Court proceedings. 


(a) A dissolved limited liability company that has published a notice 
under § 4-38-705 may file an application with the circuit court in the 
county where the company’s principal office is located or, if the principal 
office is not located in this state, where the office of its registered agent 
is or was last located, for a determination of the amount and form of 
security to be provided for payment of claims that are reasonably 
expected to arise after the date of dissolution based on facts known to 
the company and: 

(1) at the time of application: 

(A) are contingent; or 
(B) have not been made known to the company; or 

(2) are based on an event occurring after the date of dissolution. 

(b) Security is not required for any claim that is or is reasonably 
anticipated to be barred under § 4-38-705. 

(c) Not later than 10 days after the filing of an application under 
subsection (a), the dissolved limited liability company shall give notice 
of the proceeding to each claimant holding a contingent claim known to 
the company. 

(d) In a proceeding under this section, the court may appoint a 
guardian ad litem to represent all claimants whose identities are 
unknown. The reasonable fees and expenses of the guardian, including 
all reasonable expert witness fees, must be paid by the dissolved limited 
liability company. 
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(e) Adissolved limited liability company that provides security in the 
amount and form ordered by the court under subsection (a) satisfies the 
company’s obligations with respect to claims that are contingent, have 
not been made known to the company, or are based on an event 
occurring after the date of dissolution, and such claims may not be 
enforced against a member or transferee on account of assets received 
in liquidation. | 
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4-38-707. Disposition of assets in the winding up. 


(a) In winding up its activities and affairs, a limited liability com- 
pany shall apply its assets to discharge the company’s obligations to 
creditors, including members that are creditors. 

(b) After a limited lability company complies with subsection (a), 
any surplus must be distributed in the following order, subject to any 
charging order in effect under § 4-38-503: 

(1) to each person owning a transferable interest that reflects con- 
tributions made and not previously returned, an amount equal to the 
value of the unreturned contributions; and i 

(2) among persons owning transferable interests in proportion to 
their respective rights to share in distributions immediately before the 
dissolution of the company. 

(c) If a limited liability company does not have sufficient surplus to 
comply with subsection (b)(1), any surplus must be distributed among 
the owners of transferable interests in proportion to the value of the 
respective unreturned contributions. 

(d) All distributions made under subsections (b) and (c) must be paid 
in money. 
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4-38-708. Administrative dissolution. 


(a) The Secretary of State may commence a proceeding under sub- 
section (b) to dissolve a limited liability company administratively if the 
company does not: 

(1) pay any fee, tax, interest, or penalty required to be paid to the 
Secretary of State not later than six months after it is due; 

(2) deliver an annual report to the Secretary of State not later than 
six months after it is due; or 

(3) have a registered agent in this state for 60 consecutive days. 

(b) If the Secretary of State determines that one or more grounds 
exist for administratively dissolving a limited liability company, the 
Secretary of State shall serve the company with notice in a record of the 
Secretary of State’s determination. 

(c) Ifa limited liability company, not later than 60 days after service 
of the notice under subsection (b), does not cure or demonstrate to the 
satisfaction of the Secretary of State the nonexistence of each ground 
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determined by the Secretary of State, the Secretary of State shall 
administratively dissolve the company by signing a ‘statement of 
administrative dissolution that recites the grounds for dissolution and 
the effective date of dissolution. The Secretary of State shall file the 
statement and serve a copy on the company pursuant to § 4-38-210. 

(d) A limited liability company that is administratively dissolved 
continues in existence as an entity but may not carry on any activities 
except as necessary to wind up its activities and affairs and liquidate its 
assets under § 4-38-702, § 4-38-704, § 4-38-705, § 4-38-706, and § 4- 
38-707, or to apply for reinstatement under § 4-38-709. 

(e) The administrative dissolution of a limited liability company does 
not terminate the authority of its registered agent. 

(f) If a limited liability company is dissolved, administratively or 
otherwise, the name is available for use by another formed limited 
liability company, and the dissolved company would be required, upon 
reinstatement, to use a new name if the prior name was taken. 


History. Acts 2021, No. 1041, § 26. 


4-38-709. Reinstatement. 


(a) A limited liability company that is administratively dissolved 
under § 4-38-708 may apply to the Secretary of State for reinstatement 
not later than two years after the effective date of dissolution. The 
application must state: 

(1) the name of the company at the time of its administrative 
dissolution and, if needed, a different name that satisfies § 4-38-112; 

(2) the address of the principal office of the company and the name 
and street and mailing addresses of its registered agent; 

(3) the effective date of the company’s administrative dissolution; 
and 

(4) that the grounds for dissolution did not exist or have been cured. 

(b) To be reinstated, a limited liability company must pay all fees, 
taxes, interest, and penalties that were due to the Secretary of State at 
the time of the company’s administrative dissolution and all fees, taxes, 
interest, and penalties that would have been due to the Secretary of 
State while the company was administratively dissolved. 

(c) If the Secretary of State determines that an application under 
subsection (a) contains the required information, is satisfied that the 
information is correct, and determines that all payments required to be 
made to the Secretary of State by subsection (b) have been made, the 
Secretary of State shall: 

(1) cancel the statement of administrative dissolution and prepare a 
statement of reinstatement that states the Secretary of State’s deter- 
mination and the effective date of reinstatement; and 

(2) file the statement of reinstatement and serve a copy on the 
limited liability company. 

(d) When reinstatement under this section has become effective, the 
following rules apply: 
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(1) The reinstatement relates back to and takes effect as of the 
effective date of the administrative dissolution. 

(2) The limited liability company resumes carrying on its activities 
and affairs as if the administrative dissolution had not occurred. 

(3) The rights of a person arising out of an act or omission in reliance 
on the dissolution before the person knew or had notice of the reinstate- 
ment are not affected. 
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4-38-710. Judicial review of denial of reinstatement. 


(a) If the Secretary of State denies a limited liability company’s 
application for reinstatement following administrative dissolution, the 
Secretary of State shall serve the company with a notice in a record that 
explains the reasons for the denial. 

(b) A limited liability company may seek judicial review of denial of 
reinstatement in the circuit court not later than 30 days after service of 
the notice of denial. 
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SUBCHAPTER 8 — AcTIONS BY MEMBERS 


SECTION. SECTION. 

4-38-801. Direct action by member. 4-38-804. Pleading. 

4-38-802. Derivative action. 4-38-805. Special litigation committee. 
4-38-803. Proper plaintiff. 4-38-806. Proceeds and expenses. 


4-38-801. Direct action by member. 


(a) Subject to subsection (b), a member may maintain a direct action 
against another member, a manager, or the limited liability company to 
enforce the member’s rights and protect the member’s interests, includ- 
ing rights and interests under the operating agreement or this chapter 
or arising independently of the membership relationship. 

(b) A member maintaining a direct action under this section must 
plead and prove an actual or threatened injury that is not solely the 
result of an injury suffered or threatened to be suffered by the limited 
liability company. 
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4-38-802. Derivative action. 


A member may maintain a derivative action to enforce a right of a 
limited liability company if: 

(1) the member first makes a demand on the other members in a 
member-managed limited liability company, or the managers of a 
manager-managed limited liability company, requesting that they 
cause the company to bring an action to enforce the right, and the 
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managers or other members do not bring the action within a reasonable 
time; or ia 
(2) a demand under paragraph (1) would be futile. 
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4-38-803. Proper plaintiff. 


A derivative action to enforce a right of a limited lability company 
may be maintained only by a person that is a member at the time the 
action is commenced and: 

(1) was a member when the conduct giving rise to the action 
occurred; or 

(2) whose status as a member devolved on the person by operation of 
law or pursuant to the terms of the operating agreement from a person 
that was a member at the time of the conduct. 
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4-38-804. Pleading. 


In a derivative action, the complaint must state with particularity: 

(1) the date and content of plaintiffs demand and the response to the 
demand by the managers or other members; or 

(2) why demand should be excused as futile. 
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4-38-805. Special litigation committee. 


(a) If a limited liability company is named as or made a party ina 
derivative proceeding, the company may appoint a special litigation 
committee to investigate the claims asserted in the proceeding and 
determine whether pursuing the action is in the best interests of the 
company. If the company appoints a special litigation committee, on 
motion by the committee made in the name of the company, except for 
good cause shown, the court shall stay discovery for the time reasonably 
necessary to permit the committee to make its investigation. This 
subsection does not prevent the court from: 

(1) enforcing a person’s right to information under § 4-38-410; or 

(2) granting extraordinary relief in the form of a temporary restrain- 
ing order or preliminary injunction. 

(b) A special litigation committee must be composed of one or more 
disinterested and independent individuals, who may be members. 

(c) A special litigation committee may be appointed: 

(1) in a member-managed limited liability company: 

(A) by the affirmative vote or consent of a majority of the members 
not named as parties in the proceeding; or 

(B) if all members are named as parties in the proceeding, by a 
majority of the members named as defendants; or 

(2) in a manager-managed limited liability company: 


141 UNIFORM LIMITED LIABILITY COMPANY ACT 4-38-806 


(A) by a majority of the managers not named as parties in the 
proceeding; or 

(B) if all managers are named as parties in the proceeding, by a 
majority of the managers named as defendants. 

(d) After appropriate investigation, a special litigation committee 
may determine that it is in the best interests of the limited liability 
company that the proceeding: 

(1) continue under the control of the plaintiff; 

(2) continue under the control of the committee; 

(3) be settled on terms approved by the committee; or 

(4) be dismissed. 

(e) After making a determination under subsection (d), a special 
litigation committee shall file with the court a statement of its deter- 
mination and its report supporting its determination and shall serve 
each party with a copy of the determination and report. The court shall 
determine whether the members of the committee were disinterested 
and independent and whether the committee conducted its investiga- 
tion and made its recommendation in good faith, independently, and 
with reasonable care, with the committee having the burden of proof. If 
the court finds that the members of the committee were disinterested 
and independent and that the committee acted in good faith, indepen- 
dently, and with reasonable care, the court shall enforce the determi- 
nation of the committee. Otherwise, the court shall dissolve the stay of 
discovery entered under subsection (a) and allow the action to continue 
under the control of the plaintiff. 
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4-38-806. Proceeds and expenses. 


(a) Except as otherwise provided in subsection (b): 

(1) any proceeds or other benefits of a derivative action, whether by 
judgment, compromise, or settlement, belong to the limited lability 
company and not to the plaintiff; and 

(2) if the plaintiff receives any proceeds, the plaintiff shall remit 
them immediately to the company. 

(b) If a derivative action is successful in whole or in part, the court 
may award the plaintiff reasonable expenses, including reasonable 
attorney’ fees and costs, from the recovery of the limited liability 
company. 

(c) A derivative action on behalf of a limited liability company may 
not be voluntarily dismissed or settled without the court’s approval. 
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4-38-901 


SECTION. 


- 4-38-901. 
4-38-902. 


4-38-903. 
4-38-904. 


4-38-905. 
4-38-906. 


4-38-907. 
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SuBCHAPTER 9 — ForeIGN Limttrep Liapiiiry ComMPANIES 


Governing law. 

Registration to do business in 
this state. 

Foreign registration statement. 

Amendment of foreign registra- 
tion statement. 

Activities not constituting do- 
ing business. 

Noncomplying name of foreign 
limited liability company. 

Withdrawal deemed on conver- 
sion to domestic filing en- 
tity or domestic limited h- 
ability partnership. 


4-38-901. Governing law. 


_ SECTION. 
4-38-908. 


4-38-909, 
4-38-910. 
4-38-911. 


4-38-912. 
4-38-913. 


Withdrawal on dissolution or 
conversion to nonfiling en- 
tity other than limited li- 
ability partnership. 

Transfer of registration. 

Termination of registration. 

Withdrawal of registration of 
registered foreign limited 
liability company. 

Action by Attorney General. 

Transaction of business with- 
out registration. 


(a) The law of the jurisdiction of formation of a foreign limited 
liability company governs: 

(1) the internal affairs of the company; 

(2) the liability of a member as member and a manager as manager 
for a debt, obligation, or other liability of the company; and 

(3) the liability of a series of the company. ~ 

(b) A foreign limited liability company is not precluded from regis- 
tering to do business in this state because of any difference between the 
law of its jurisdiction of formation and the law of this state. 

(c) Registration of a foreign limited liability company to do business 
in this state does not authorize the foreign company to engage in any 
activities and affairs or exercise any power that a limited liability 
company may not engage in or exercise in this state. 
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4-38-902. Registration to do business in this state. 


(a) A foreign limited liability company may not do business in this 
state until it registers with the Secretary of State under this subchap- 


ter. 


(b) A foreign limited liability company doing business in this state 
may not maintain an action or proceeding in this state unless it is 
registered to do business in this state. 

(c) The failure of a foreign limited liability company to register to do 
business in this state does not impair the validity of a contract or act of 
the company or preclude it from defending an action or proceeding in 
this state. : 

(d) A limitation on the liability of a member or manager of a foreign 
limited liability company is not waived solely because the company does 
business in this state without registering to do business in this state. 
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(e) Section 4-38-901(a) and (b) applies even if a foreign limited 
liability company fails to register under this subchapter. 
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4-38-903. Foreign registration statement. 


To register to do business in this state, a foreign limited liability 
company must deliver a foreign registration statement to the Secretary 
of State for filing. The statement must state: 

(1) the name of the company and, if the name does not comply with 
§ 4-38-112, an alternate name adopted pursuant to § 4-38-906(a); 

(2) that the company is a foreign limited liability company; 

(3) the company’s jurisdiction of formation; 

(4) the street and mailing addresses of the company’s principal office 
and, if the law of the company’s jurisdiction of formation requires the 
company to maintain an office in that jurisdiction, the street and 
mailing addresses of the required office; and 

(5) the name and street and mailing addresses of the company’s 
registered agent in this state. 
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4-38-904. Amendment of foreign registration statement. 


A registered foreign limited liability company shall deliver to the 
Secretary of State for filing an amendment to its foreign registration 
statement if there is a change in: | 

(1) the name of the company; 

(2) the company’s jurisdiction of formation; 

(3) an address required by § 4-38-903(4); or 

(4) the information required by § 4-38-903(5). 
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4-38-905. Activities not constituting doing business. 


(a) Activities of a foreign limited liability company which do not 
constitute doing business in this state under this subchapter include: 

(1) maintaining, defending, mediating, arbitrating, or settling an 
action or proceeding; 

(2) carrying on any activity concerning its internal affairs, including 
holding meetings of its members or managers; 

(3) maintaining accounts in financial institutions; 

(4) maintaining offices or agencies for the transfer, exchange, and 
registration of securities of the company or maintaining trustees or 
depositories with respect to those securities; 

(5) selling through independent contractors; 

(6) soliciting or obtaining orders by any means if the orders require 
acceptance outside this state before they become contracts; 
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(7) creating or acquiring indebtedness, mortgages, or security inter- 
ests in property; 

(8) securing or collecting debts or enforcing mortgages or security 
interests in property securing the debts and holding, protecting, or 
maintaining property; 

(9) conducting an isolated transaction that is not in the course of 
similar transactions; 

(10) owning, without more, property; and 

(11) doing business in interstate commerce. 

(b) A person does not do business in this state solely by being a 
member or manager of a foreign limited liability company that does 
business in this state. 

(c) This section does not apply in determining the contacts or 
activities that may subject a foreign limited liability company to service 
of process, taxation, or regulation under law of this state other than this 
chapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-906. Noncomplying name of foreign limited liability com- 
pany. 


(a) A foreign limited liability company whose name does not comply 
with § 4-38-112 may not register to do business in this state until it 
adopts, for the purpose of doing business in this state, an alternate 
name that complies with § 4-38-112. Acompany that registers under an 
alternate name under this subsection need not comply with § 4-26-405, 
§ 4-27-404, or § 4-42-707. After registering to do business in this state 
with an alternate name, a company shall do business in this state 
under: 

(1) the alternate name; 

(2) the company’s name, with the addition of its jurisdiction of 
formation; or 

(3) a name the company is authorized to use under § 4-26-405, 
§ 4-27-404, or § 4-42-707. 

(b) Ifa registered foreign limited liability company changes its name 
to one that does not comply with § 4-38-112, it may not do business in 
this state until it complies with subsection (a) by amending its regis- 
tration to adopt an alternate name that complies with § 4-38-112. 


History. Acts 2021, No. 1041, § 26. 


4-38-907. Withdrawal deemed on conversion to domestic filing 
entity or domestic limited liability partnership. 


A registered foreign limited liability company that converts to a 
domestic limited liability partnership or to a domestic entity whose 
formation requires delivery of a record to the Secretary of State for 
filing is deemed to have withdrawn its registration on the effective date 
of the conversion. 
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4-38-908. Withdrawal on dissolution or conversion to nonfiling 
entity other than limited liability partnership. 


(a) A registered foreign limited liability company that has dissolved 
and completed winding up or has converted to a domestic or foreign 
entity whose formation does not require the public filing of a record, 
other than a limited liability partnership, shall deliver a statement of 
withdrawal to the Secretary of State for filing. The statement must 
state: 

(1) in the case of a company that has completed winding up: 

(A) its name and jurisdiction of formation; 

(B) that the company surrenders its registration to do business in 
this state; and 
(2) in the case of a company that has converted: 

(A) the name of the converting company and its jurisdiction of 
formation; 

(B) the type of entity to which the company has converted and its 
jurisdiction of formation; 

(C) that the converted entity surrenders the converting company’s 
registration to do business in this state and revokes the authority of 
the converting company’s registered agent to act as registered agent 
in this state on behalf of the company or the converted entity; and 

(D) a mailing address to which service of process may be made 
under subsection (b). _ 

(b) After a withdrawal under this section has become effective, 
service of process in any action or proceeding based on a cause of action 
arising during the time the foreign limited lability company was 
registered to do business in this state may be made pursuant to 
§ 4-38-119. 


History. Acts 2021, No. 1041, § 26. 


4-38-909. Transfer of registration. 


(a) When a registered foreign limited liability company has merged 
into a foreign entity that is not registered to do business in this state or 
has converted to a foreign entity required to register with the Secretary 
of State to do business in this state, the foreign entity shall deliver to 
the Secretary of State for filing an application for transfer of registra- 
tion. The application must state: 

(1) the name of the registered foreign limited lability company 
before the merger or conversion; 

(2) that before the merger or conversion the registration pertained to 
a foreign limited liability company; 

(3) the name of the applicant foreign entity into which the foreign 
limited liability company has merged or to which it has been converted 
and, if the name does not comply with § 4-38-112, an alternate name 
adopted pursuant to § 4-38-906(a); 
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(4) the type of entity of the applicant foreign entity ae its jurisdic- 
tion of formation; 

(5) the street and mailing addresses of the svinieipal office of the 
applicant foreign entity and, if the law of the entity’s jurisdiction of 
formation requires the entity to maintain an office in that jurisdiction, 
the street and mailing addresses of that office; and 

(6) the name and street and mailing addresses of the applicant 
foreign entity’s registered agent in this state. 

(b) When an application for transfer of registration takes effect, the 
registration of the foreign limited liability company to do business in 
this state is transferred without interruption to the foreign entity into 
which the company has merged or to which it has been converted. 


History. Acts 2021, No. 1041, § 26. 


4-38-910. Termination of registration. 


(a) The Secretary of State may terminate the registration of a 
registered foreign limited liability company in the manner provided in 
subsections (b) and (c) if the company does not: 

(1) pay, not later than 60 days after the due date, any fee, tax, 
interest, or penalty required to be paid to the Secretary of State under 
this chapter or law other than this chapter; 

(2) deliver to the Secretary of State for filing, not later than 60 days 
after the due date, an annual report required under § 4-38-212; 

(3) have a registered agent as required by § 4-38-115; or 

(4) deliver to the Secretary of State for filing a statement of a change 
under § 4-38-116 not later than 30 days after a change has occurred in 
the name or address of the registered agent. 

(b) The Secretary of State may terminate the registration of a 
registered foreign limited liability company by: 

(1) filing a notice of termination or noting the termination in the 
records of the Secretary of State; and 

(2) delivering a copy of the notice or the information in the notation 
to the company’s registered agent or, if the company does not have a 
registered agent, to the company’s principal office. 

(c) The notice must state or the information in the notation must 
include: 

(1) the effective date of the termination, which must be at least 60 
days after the date the Secretary of State delivers the copy; and 

(2) the grounds for termination under subsection (a). 

(d) The authority of a registered foreign limited liability company to 
do business in this state ceases on the effective date of the notice of 
termination or notation under subsection (b), unless before that date 
the company cures each ground for termination stated in the notice or 
notation. If the company cures each ground, the Secretary of State shall 
file a record so stating. 


History. Acts 2021, No. 1041, § 26. 
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4-38-911. Withdrawal of registration of registered foreign lim- 
ited liability company. 


(a) A registered foreign limited liability company may withdraw its 
registration by delivering a statement of withdrawal to the Secretary of 
State for filing. The statement of withdrawal must state: 

(1) the name of the company and its jurisdiction of formation; 

(2) that the company is not doing business in this state and that it 
withdraws its registration to do business in this state; 

(3) that the company revokes the authority of its registered agent to 
accept service on its behalf in this state; and 

(4) an address to which service of process may be made under 
subsection (b). 

(b) After the withdrawal of the registration of a foreign limited 
lability company, service of process in any action or proceeding based 
on a cause of action arising during the time the company was registered 
to do business in this state may be made pursuant to § 4-38-119. 


History. Acts 2021, No. 1041, § 26. 


4-38-912. Action by Attorney General. 


The Attorney General may maintain an action to enjoin a foreign 
limited liability company from doing business in this state in violation 
of this subchapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-913. Transaction of business without registration. 


(a) A foreign limited liability company transacting business in this 
state shall not maintain an action, suit, or proceeding in a court of this 
state until it has registered in this state. 

(b) The failure of a foreign limited liability company to register in 
this state does not: 

(1) impair the validity of any contract or act of the foreign limited 
lability company; 

(2) affect the right of any other party to the contract to maintain any 
action, suit, or proceeding on the contract; or 

(3) prevent the foreign limited liability company from defending any 
action, suit, or proceeding in any court of this state. | 

(c) A foreign limited liability company transacting business in this 
state without registration may be served with process under § 4-20-113 
if the foreign limited liability company: 

(1) fails to appoint an agent for service of process under § 4- 20-112; 

(2) no longer has an agent for service of process; or 

(3) has an agent for service of process that cannot with reasonable 
diligence be served. 

(d)(1) A foreign limited liability company which transacts business in 
this state without registration shall be liable to the state for the years or 
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registration in an amount equal to all fees which would have been imposed 
by this chapter upon that foreign limited liability company had it duly 
registered and all penalties imposed by this chapter. 

(2) The Attorney General may bring proceedings to recover all 
amounts due this state under the provisions of this section. 

(e) A foreign limited liability company which transacts business in 
this state without registration shall be subject to a civil penalty, payable 
to the state, not to exceed five thousand dollars for each twelve-month 
period or part thereof, beginning with the date it began transacting 
business in this state and ending on the date it becomes registered. 

(f)(1) The civil penalty set forth in subsection (e) may be recovered in 
an action brought within a court by the Attorney General. 

(2) Upon a finding by the court that a foreign limited liability 
company has transacted business in this state in violation of this 
chapter, the court shall issue, in addition to the imposition of a civil 
penalty, an injunction restraining further transactions of the business 
of the foreign limited liability company and the further exercise of any 
limited liability company’s rights and privileges in this state. 

(3) The foreign limited lability company shall be enjoined from 
transacting business in this state until all civil penalties plus any 
interest and court costs which the court may assess have been paid and 
until the foreign limited liability company has otherwise complied with 
this subchapter. 

(g) Amember or manager of a foreign limited liability company is not 
liable for the debts and obligations of the limited liability company 
solely because the limited liability company transacted business in this 
state without registration. 


History. Acts 2021, No. 1041, § 26. 


SUBCHAPTER 10 — Mercer, INTEREST EXCHANGE, CONVERSION, AND 
DOMESTICATION 


Part 1. General Provisions 
SECTION. 


SECTION. 
4-38-1025. Statement of merger — Effec- 


4-38-1001. Definitions. tive date of merger. 
4-38-1002. Relationship of subchapter to 4-38-1026. Effect of merger. 
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4-38-1003. Required notice or approval. ete art 3. Interest Exchange 
4-38-1004. Nonexclusivity. : : 
4-38-1005. Reference to external facts. 4-38-1031. Interest exchange authorized. 


4-38-1006. 


SECTION. 


4-38-1021. 
4-38-1022. 
4-38-1023. 
4-38-1024. 


Appraisal rights. 
Part 2. Merger 


Merger authorized. 

Plan of merger. 

Approval of merger. 

Amendment or abandonment 
of plan of merger. 


4-38-1032. 
4-38-1033. 
4-38-1034. 


4-38-1035. 


4-38-1036. 


Plan of interest exchange. 

Approval of interest exchange. 

Amendment or abandonment 
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change. 
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change; Effective date of 
interest exchange. 

Effect of interest exchange. 
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Part 4. Conversion 4-38-1052. Plan of domestication. 
SECTION. 4-38-1053. Approval of domestication. 
4-38-1041. Conversion authorized. 4-38-1054. Amendment or abandonment 
4-38-1042. Plan of conversion. of plan of domestication. 
4-38-1043. Approval of conversion. 4-38-1055. Statement of domestication — 
4-38-1044. Amendment or abandonment Effective date of domesti- 
of plan of conversion. cation: 


4-38-1045. Statement of conversion — Ef- romittas 
fective date of conversion. 
4-38-1046. Effect of conversion. 


. Effect of domestication. 


Part 5. Domestication 
SECTION. 
4-38-1051. Domestication authorized. 


Part 1 — GENERAL PROVISIONS 


4-38-1001. Definitions. 


In this subchapter: 

(1) “Acquired entity” means the entity, all of one or more classes or 
series of interests of which are acquired in an interest exchange. 

(2) “Acquiring entity” means the entity that acquires all of one or 
more classes or series of interests of the acquired entity in an interest 
exchange. 

(3) “Conversion” means a transaction authorized by Part 4. 

(4) “Converted entity” means the converting entity as it continues in 
existence after a conversion. 

(5) “Converting entity” means the domestic entity that approves a 
plan of conversion pursuant to § 4-38-1043 or the foreign entity that 
approves a conversion pursuant to the law of its jurisdiction of forma- 
tion. 

(6) “Distributional interest” means the right under an unincorpo- 
rated entity’s organic law and organic rules to receive distributions 
from the entity. 

(7) “Domestic”, with respect to an entity, means governed as to its 
internal affairs by the law of this state. 

(8) “Domesticated limited liability company” means the domesticat- 
ing limited liability company as it continues in existence after a 
domestication. 

(9) “Domesticating limited liability company” means the domestic 
limited liability company that approves a plan of domestication pursu- 
ant to § 4-38-1053 or the foreign limited liability company that ap- 
proves a domestication pursuant to the law of its jurisdiction of 
formation. 

(10) “Domestication” means a transaction authorized by Part 5. 

(11) “Entity”: 

(A) means: 
(i) a business corporation; 
(ii) a nonprofit corporation; 
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(iii) a general partnership, including a limited Hability partner- 
ship; 

(iv) a limited partnership, including a limited liability limited 
partnership; 

(v) a limited liability company; 

(vi) a general cooperative association; 

(vii) a limited cooperative association; 

(viii) an unincorporated nonprofit association; 

(ix) a statutory trust, business trust, or common-law business 
trust; or 

(x) any other person that has: 

(I) a legal existence separate from any interest holder of that 
person; or 

(II) the power to acquire an interest in real property in its own 
name; and 

(B) does not include: 

(i) an individual;’ 

(ii) a trust with a predominantly donative purpose or a charitable 
trust; 

(iii) an association or relationship that is not an entity listed in 
subparagraph A and is not a partnership under the rules stated in 

§ 4-46-202(c) of the Uniform Partnership Act (1996) or a similar 

provision of the law of another jurisdiction; 

(iv) a decedent’s estate; or 
(v) a government or a governmental subdivision, agency, or instru- 
mentality. 

(12) “Filing entity” means an entity whose formation requires the 
filing of a public organic record. The term does not include a limited 
hability partnership. 

(13) “Foreign”, with respect to an entity, means an entity governed as 
to its internal affairs by the law of a jurisdiction other than this state. 

(14) “Governance interest” means a right under the organic law or 
organic rules of an unincorporated entity, other than as a governor, 
agent, assignee, or proxy, to: 

(A) receive or demand access to information concerning, or the 
books and records of, the entity; 

(B) vote for or consent to the election of the governors of the entity; 
or 

(C) receive notice of or vote on or consent to an issue involving the 
internal affairs of the entity. 

(15) “Governor” means: 

(A) a director of a business corporation; 

(B) a director or trustee of a nonprofit corporation; 

(C) a general partner of a general partnership; 

(D) a general partner of a limited partnership; 

(EK) a manager of a manager-managed limited elit company; 
(F) a member of a member-managed limited liability company; 
(G) a director of a general cooperative association; 
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(H) a director of a limited cooperative association; 

(1) a manager of an unincorporated nonprofit association; 

(J) a trustee of a statutory trust, business trust, or common-law 
business trust; or 

(K) any other person under whose authority the powers of an 
entity are exercised and under whose direction the activities and 
affairs of the entity are managed pursuant to the organic law and 
organic rules of the entity. 
(16) “Interest” means: 

(A) a share in a business corporation; 

(B) a membership in a nonprofit corporation; 

(C) a partnership interest in a general partnership; 

(D) a partnership interest in a limited partnership; 

(E) a membership interest in a limited liability company; 

(F) a share in a general cooperative association; 

(G) a member’s interest in a limited cooperative association; 

(H) a membership in an unincorporated nonprofit association; 

(I) a beneficial interest in a statutory trust, business trust, or 
common-law business trust; or 

(J) a governance interest or distributional interest in any other 
type of unincorporated entity. 
(17) “Interest exchange” means a transaction authorized by Part 3. 
(18) “Interest holder” means: 

(A) a shareholder of a business corporation; 

(B) a member of a nonprofit corporation; 

(C) a general partner of a general partnership; 

(D) a general partner of a limited partnership; 

(E) a limited partner of a limited partnership; 

(F) a member of a limited liability company; 

(G) a shareholder of a general cooperative association; 

(H) a member of a limited cooperative association; 

(I) a member of an unincorporated nonprofit association; 

(J) a beneficiary or beneficial owner of a statutory trust, business 
trust, or common-law business trust; or 

(K) any other direct holder of an interest. 
(19) “Interest holder liability” means: 

(A) personal liability for a liability of an entity which is imposed on 
a person: 

(i) solely by reason of the status of the person as an interest holder; 
or 

(ii) by the organic rules of the entity which make one or more 
specified interest holders or categories of interest holders liable in 
their capacity as interest holders for all or specified liabilities of the 
entity; or 

(B) an obligation of an interest holder under the organic rules of an 
entity to contribute to the entity. 
(20) “Merger” means a transaction authorized by Part 2. 
(21) “Merging entity” means an entity that is a party to a merger and 

exists immediately before the merger becomes effective. 
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(22) “Organic law” means the law of an entity’s jurisdiction of 
formation governing the internal affairs of the entity. 

(23) “Organic rules” means the public organic record and private 
organic rules of an entity. 

(24) “Plan” means a plan of merger, plan of interest exchange, plan of 
conversion, or plan of domestication. 

(25) “Plan of conversion” means a plan under § 4-38-1042. 

(26) “Plan of domestication” means a plan under § 4-38-1052. 

(27) “Plan of interest exchange” means a plan under § 4-38-1032. 

(28) “Plan of merger” means a plan under § 4-38-1022. 

(29) “Private organic rules” means the rules, whether or not in a 
record, that govern the internal affairs of an entity, are binding on all its 
interest holders, and are not part of its public organic record, if any. The 
term includes: 

(A) the bylaws of a business corporation; 

(B) the bylaws of a nonprofit corporation; 

(C) the partnership agreement of a general partnership; 

(D) the partnership agreement of a limited partnership; 

(E) the operating agreement of a limited liability company; 

(F) the bylaws of a general cooperative association; 

(G) the bylaws of a limited cooperative association; 

(H) the governing principles of an unincorporated nonprofit asso- 
ciation; and 

(I) the trust instrument of a statutory trust or similar rules of a 
business trust or common-law business trust. 

(30) “Protected agreement” means: 

(A) a record evidencing indebtedness and any related agreement 

in effect on September 1, 2021; 

(B) an agreement that is binding on an entity on September 1, 

202% 

(C) the organic rules of an entity in effect on September 1, 2021; or 
(D) an agreement that is binding on any of the governors or 

interest holders of an entity on September 1, 2021. 

(31) “Public organic record” means the record the filing of which by 
the Secretary of State is required to form an entity and any amendment 
to or restatement of that record. The term includes: 

(A) the articles of incorporation of a business corporation; 

(B) the articles of incorporation of a nonprofit corporation; 

(C) the certificate of limited partnership of a limited partnership; 

(D) the certificate of organization of a limited liability company; 

(EK) the articles of incorporation of a general cooperative associa- 
tion; 

i the articles of organization of a limited cooperative association; 
an 

(G) the certificate of trust of a statutory trust or similar record of 

a business trust. 

(32) “Registered foreign entity” means a foreign entity that is regis- 
tered to do business in this state pursuant to a record filed by the 
Secretary of State. 
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(33) “Statement of conversion” means a statement under § 4-38- 
1045. 
(34) “Statement of domestication” means a statement under § 4-38- 
1055. 
(35) “Statement of interest exchange” means a statement under 
§ 4-38-1035. 
(36) “Statement of merger” means a statement under § 4-38-1025. 
(37) “Surviving entity” means the entity that continues in existence 
after or is created by a merger. 
(38) “Type of entity” means a generic form of entity: 
(A) recognized at common law; or 
(B) formed under an organic law, whether or not some entities 
formed under that organic law are subject to provisions of that law 
that create different categories of the form of entity. 


History. Acts 2021, No. 1041, § 26. 


4-38-1002. Relationship of subchapter to other laws. 


(a) This subchapter does not authorize an act prohibited by, and does 
not affect the application or requirements of, law other than this 
subchapter. 

(b) A transaction effected under this subchapter may not create or 
impair a right, duty or obligation of a person under the statutory law of 
this state other than this subchapter relating to a change in control, 
takeover, business combination, control-share acquisition, or similar 
transaction involving a domestic merging, acquired, converting, or 
domesticating business corporation unless: 

(1) if the corporation does not survive the transaction, the transac- 
tion satisfies any requirements of the law; or 

(2) if the corporation survives the transaction, the approval of the 
plan is by a vote of the shareholders or directors which would be 
sufficient to create or impair the right, duty, or obligation directly under 
the law. 


History. Acts 2021, No. 1041, § 26. 


4-38-1003. Required notice or approval. 


(a) A domestic or foreign entity that is required to give notice to, or 
obtain the approval of, a governmental agency or officer of this state to 
be a party to a merger must give the notice or obtain the approval to be 
a party to an interest exchange, conversion, or domestication. 

(b) Property held for a charitable purpose under the law of this state 
by a domestic or foreign entity immediately before a transaction under 
this subchapter becomes effective may not, as a result of the transac- 
tion, be diverted from the objects for which it was donated, granted, 
devised, or otherwise transferred unless, to the extent required by or 
pursuant to the law of this state concerning cy pres or other law dealing 
with nondiversion of charitable assets, the entity obtains an appropri- 
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ate order of the circuit court the Attorney General specifying the 
disposition of the property. j 

(c) A bequest, devise, gift, grant, or promise contained in a will or 
other instrument of donation, subscription, or conveyance which is 
made to a merging entity that is not the surviving entity and which 
takes effect or remains payable after the merger inures to the surviving 
entity. 2 

(d) A trust obligation that would govern property if transferred to a 
nonsurviving entity applies to property that is transferred to the 
surviving entity under this section. 


History. Acts 2021, No. 1041, § 26. 


4-38-1004. Nonexclusivity. 


The fact that a transaction under this subchapter produces a certain 
result does not preclude the same result from being accomplished in 
any other manner permitted by law other than this subchapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-1005. Reference to external facts. 


A plan may refer to facts ascertainable outside the plan if the manner 
in which the facts will operate upon the plan is specified in the plan. 
The facts may include the occurrence of an event or a determination or 
action by a person, whether or not the event, determination, or action is 
within the control of a party to the transaction. 


History. Acts 2021, No. 1041, § 26. 


4-38-1006. Appraisal rights. 


An interest holder of a domestic merging, acquired, converting, or 
domesticating limited liability company is entitled to contractual ap- 
praisal rights in connection with a transaction under this subchapter to 
the extent provided in: 

(1) the operating agreement; or 

(2) the plan. 


History. Acts 2021, No. 1041, § 26. 


Part 2 — MERGER 


4-38-1021. Merger authorized. 


(a) By complying with this part: 

(1) one or more domestic limited liability companies may merge with 
one or more domestic or foreign entities into a domestic or foreign 
surviving entity; and 
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(2) two or more foreign entities may merge into a domestic limited 
lability company. 

(b). By complying with the provisions of this part applicable to foreign 
entities, a foreign entity may be a party to a merger under this part or 
may be the surviving entity in such a merger if the merger is authorized 
by the law of the foreign entity’s jurisdiction. of formation. 


. History. Acts 2021, No. 1041, § 26. 


4-38-1022. Plan of merger. 


(a) A domestic limited liability company may become a party to a 
merger under this part by approving a plan of merger. The plan must be 
in a record and contain: 

(1) as to each merging entity, its name, jurisdiction of formation, and 
type of entity; 

(2) if the surviving entity is to be created in the merger, a statement 
to that effect and the entity’s name, jurisdiction of formation, and type 
of entity; 

(3) the manner of converting the interests in each party to the 
merger into interests, securities, obligations, money, other property, 
rights to acquire interests or securities, or any combination of the 
foregoing; 

(4) if the surviving entity exists before the merger, any proposed 
amendments to: | 

(A) its public organic record, if any; and 
(B) its private organic rules that are, or are proposed to be, in a 
record; 

(5) if the surviving entity is to be created in the merger: 

(A) its proposed public organic record, if any; and 
(B) the full text of its private organic rules that are proposed to be 
in a record; 

(6) the other terms and conditions of the merger; and 

(7) any other provision required by the law of a merging entity’s 
jurisdiction of formation or the organic rules of a merging entity. 

(b) In addition to the requirements of subsection (a), a plan of merger 
may contain any other provision not prohibited by law. 


History. Acts 2021, No. 1041, § 26. 


4-38-1023. Approval of merger. 


(a) A plan of merger is not effective unless it has been approved: 

(1) by a domestic merging limited liability company, by all the 
members of the company entitled to vote on or consent to any matter; 
and 

(2) in a record, by each member of a domestic merging limited 
liability company which will have interest holder liability for debts, 
obligations, and other liabilities that are incurred after the merger 
becomes effective, unless: , 
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(A) the operating agreement of the company provides in a record 
for the approval of a merger in which some or all of its members 
become subject to interest holder liability by the affirmative vote or 
consent of fewer than all the members; and 

(B) the member consented in a record to or voted for that provision 
of the operating agreement or became a member after the adoption of 
that provision. 

(b) Amerger involving a domestic merging entity that is not a limited 
liability company is not effective unless the merger is approved by that 
entity in accordance with its organic law. 

(c) Amerger involving a foreign merging entity is not effective unless 
the merger is approved by the foreign entity in accordance with the law 
of the foreign entity’s jurisdiction of formation. 


History. Acts 2021, No. 1041, § 26. 


4-38-1024. Amendment or abandonment of plan of merger. 


(a) A plan of merger may be amended only with the consent of each 
party to the plan, except as otherwise provided in the plan. 

(b) A domestic merging limited liability company may approve an 
amendment of a plan of merger: 

(1) in the same manner as the plan was approved, if the plan does not 
provide for the manner in which it may be amended; or 

(2) by its managers or members in the manner provided in the plan, 
but a member that was entitled to vote on or consent to approval of the 
merger is entitled to vote on or consent to any amendment of the plan 
that will change: 

(A) the amount or kind of interests, securities, obligations, money, 
other property, rights to acquire interests or securities, or any 
combination of the foregoing, to be received by the interest holders of 
any party to the plan; 

(B) the public organic record, if any, or private organic rules of the 
surviving entity that will be in effect immediately after the merger 
becomes effective, except for changes that do not require approval of 
the interest holders of the surviving entity under its organic law or 
organic rules; or 

(C) any other terms or conditions of the plan, if the change would 
adversely affect the member in any material respect. 

(c) After a plan of merger has been approved and before a statement 
of merger becomes effective, the plan may be abandoned as provided in 
the plan. Unless prohibited by the plan, a domestic merging limited 
liability company may abandon the plan in the same manner as the 
plan was approved. 

(d) Ifa plan of merger is abandoned after a statement of merger has 
been delivered to the Secretary of State for filing and before the 
statement becomes effective, a statement of abandonment, signed by a 
party to the plan, must be delivered to the Secretary of State for filing 
before the statement of merger becomes effective. The statement of 
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abandonment takes effect on filing, and the merger is abandoned and 
does not become effective. The statement of abandonment must contain: 

(1) the name of each party to the plan of merger; 

(2) the date on which the statement of merger was filed by the 
Secretary of State; and 

(3) a statement that the merger has been abandoned in accordance 
with this section. 


History. Acts 2021, No. 1041, § 26. 


4-38-1025. Statement of merger — Effective date of merger. 


(a) Astatement of merger must be signed by each merging entity and 
delivered to the Secretary of State for filing. 

(b) A statement of merger must contain: 

(1) the name, jurisdiction of formation, and type of entity of each 
merging entity that is not the surviving entity; | 

(2) the name, jurisdiction of formation, and type of entity of the 
surviving entity; 

(3) a statement that the merger was approved by each domestic 
merging entity, if any, in accordance with this part and by each foreign 
merging entity, if any, in accordance with the law of its jurisdiction of 
formation; 

(4) if the surviving entity exists before the merger and is a domestic 
filing entity, any amendment to its public organic record approved as 
part of the plan of merger; 

(5) if the surviving entity is created by the merger and is a domestic 
filing entity, its public organic record, as an attachment; and 

(6) if the surviving entity is created by the merger and is a domestic 
limited liability partnership, its statement of qualification, as an 
attachment. 

(c) In addition to the requirements of subsection (b), a statement of 
merger may contain any other provision not prohibited by law. 

(d) If the surviving entity is a domestic entity, its public organic 
record, if any, must satisfy the requirements of the law of this state, 
except that the public organic record does not need to be signed. 

(e) A plan of merger that is signed by all the merging entities and 
meets all the requirements of subsection (b) may be delivered to the 
Secretary of State for filing instead of a statement of merger and on 
filing has the same effect. If a plan of merger is filed as provided in this 
subsection, references in this subchapter to a statement of merger refer 
to the plan of merger filed under this subsection. 

(f) If the surviving entity is a domestic limited liability company, the 
merger becomes effective when the statement of merger is effective. In 
all other cases, the merger becomes effective on the later of: 

(1). the date and time provided by the organic law of the surviving 
entity; and 

(2) when the statement is effective. 
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4-38-1026. Effect of merger. 


(a) When a merger becomes effective: 

(1) the surviving entity continues or comes into existence; 

(2) each merging entity that is not the surviving entity ceases to 
exist; 

(3) all property of each merging entity vests in the surviving entity 
without transfer, reversion, or impairment; 

(4) all debts, obligations, and other liabilities of each merging entity 
are debts, obligations, and other liabilities of the surviving entity; 

(5) except as otherwise provided by law or the plan of merger, all the 
rights, privileges, immunities, powers, and purposes of each merging 
entity vest in the surviving entity; 

(6) if the surviving entity exists before the merger: 

(A) all its property continues to be vested in it without transfer, 
reversion, or impairment; 

(B) it remains subject to all its debts, obligations, and other 
liabilities; and 

(C) all its rights, privileges, immunities, powers, and purposes 
continue to be vested in it; 

(7) the name of the surviving entity may be substituted for the name 
of any merging entity that is a party to any pending action or 
proceeding; 

(8) if the surviving entity exists before the merger: 

(A) its public organic record, if any, is amended to the extent 
provided in the statement of merger; and 

(B) its private organic rules that are to be in a record, if ANY, are 
amended to the extent provided i in the plan of merger; 

(9) if the surviving entity is created by the merger, its private organic 
rules are effective and: 

(A) if itis a filing entity, its public organic record becomes effective; 
and 

(B) if it is a limited liability partnership, its statement of qualifi- 
cation becomes effective; and 

(10) the interests in each merging entity which are to be converted in 
the merger are converted, and the interest holders of those interests are 
entitled only to the rights provided to them under the plan of merger 
and to any appraisal rights they have under § 4-38-1006 and the 
merging entity’s organic law. 

(b) Except as otherwise provided in the organic law or organic rules 
of a merging entity, the merger does not give rise to any rights that an 
- interest holder, governor, or third party would have upon a dissolution, 
liquidation, or winding up of the merging entity. 

(c) When a merger becomes effective, a person that did not have 
interest holder liability with respect to any of the merging entities and 
becomes subject to interest holder liability with respect to a domestic 
entity as a result of the merger has interest holder liability only to the 
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extent provided by the organic law of that entity and only for those 
debts, obligations, and other liabilities that are incurred after the 
merger becomes effective. 

(d) When a merger becomes effective, the interest holder liability of 
a person that ceases to hold an interest in a domestic merging limited 
liability company with respect to which the person had interest holder 
liability is subject to the following rules: 

(1) The merger does not discharge any interest holder liability under 
this chapter to the extent the interest holder liability was incurred 
before the merger became effective. 

(2) The person does not have interest holder liability under this 
chapter for any debt, obligation, or other liability that is incurred after 
the merger becomes effective. 

(3) This chapter continues to apply to the release, collection, or 
discharge of any interest holder liability preserved under paragraph (1) 
as if the merger had not occurred. 

(4) The person has whatever rights of contribution from any other 
person as are provided by this chapter, law other than this chapter, or 
the operating agreement of the domestic merging limited lability 
company with respect to any interest holder liability preserved under 
paragraph (1) as if the merger had not occurred. 

(e) When a merger becomes effective, a foreign entity that is the 
surviving entity may be served with process in this state for the 
collection and enforcement of any debts, obligations, or other liabilities 
of a domestic merging limited lability company as provided in § 4-38- 
119. 

(f) When a merger becomes effective, the registration to do business 
in this state of any foreign merging entity that is not the surviving 
entity is canceled. 


History. Acts 2021, No. 1041, § 26. 


Part 3 — INTEREST EXCHANGE 


4-38-1031. Interest exchange authorized. 


(a) By complying with this part: 

(1) a domestic limited liability company may acquire all of one or 
more classes or series of interests of another domestic entity or a foreign 
entity in exchange for interests, securities, obligations, money, other 
property, rights to acquire interests or securities, or any combination of 
the foregoing; or 

(2) all of one or more classes or series of interests of a domestic 
limited liability company may be acquired by another domestic entity or 
a foreign entity in exchange for interests, securities, obligations, money, 
other property, rights to acquire interests or securities, or any combi- 
nation of the foregoing. 

(b) By complying with the provisions of this part applicable to foreign 
entities, a foreign entity may be the acquiring or acquired entity in an 
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interest exchange under this part if the interest exchange is authorized 
by the law of the foreign entity’s jurisdiction of formation. 

(c) If a protected agreement contains a provision that applies to a 
merger of a domestic limited liability company but does not refer to an 
interest exchange, the provision applies to an interest exchange in 
which the domestic limited liability company is the acquired entity as if 
the interest exchange were a merger until the provision is amended 
after September 1, 2021. 


History. Acts 2021, No. 1041, § 26. 


4-38-1032. Plan of interest exchange. 


(a) A domestic limited liability company may be the acquired entity 
in an interest exchange under this part by approving a plan of interest 
exchange. The plan must be in a record and contain: 

(1) the name of the acquired entity; 7 

(2) the name, jurisdiction of formation, and type of entity of the 
acquiring entity; 

(3) the manner of converting the interests in the acquired entity into 
interests, securities, obligations, money, other property, rights to ac- 
quire interests or securities, or any combination of the foregoing; 

(4) any proposed amendments to: 

(A) the certificate of organization of the acquired entity; and 
(B) the operating agreement of the acquired entity that are, or are 
proposed to be, in a record; 

(5) the other terms and conditions of the interest exchange; and 

(6) any other provision required by the law of this state or the 
operating agreement of the acquired entity. 

(b) In addition to the requirements of subsection (a), a plan of 
interest exchange may contain any other provision not prohibited by 
law. 


History. Acts 2021, No. 1041, § 26. 


4-38-1033. Approval of interest exchange. 


(a) A plan of interest exchange is not effective unless it has been 
approved: 

(1) by all the members of a domestic acquired limited liability 
company entitled to vote on or consent to any matter; and 

(2) in a record, by each member of the domestic acquired limited 
liability company that will have interest holder liability for debts; 
obligations, and other liabilities that are incurred after the interest 
exchange becomes effective, unless: 

(A) the operating agreement of the company provides in a record 
for the approval of an interest exchange or a merger in which some or 
all of its members become subject to interest holder liability by the 
affirmative vote or consent of fewer than all the members; and 
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(B) the member consented in a record to or voted for that provision 
of the operating agreement or became a member after the adoption of 
that provision. 

(b) An interest exchange involving a domestic acquired entity that is 
not a limited liability company is not effective unless it is approved by 
the domestic entity in accordance with its organic law. 

(c) An interest exchange involving a foreign acquired entity is not 
effective unless it is approved by the foreign entity in accordance with 
the law of the foreign entity’s jurisdiction of formation. 

(d) Except as otherwise provided in its organic law or organic rules, 
the interest holders of the acquiring entity are not required to approve 
the interest exchange. 


History. Acts 2021, No. 1041, § 26. 


4-38-1034. Amendment or abandonment of plan of interest ex- 
change. 


(a) A plan of interest exchange may be amended only with the 
consent of each party to the plan, except as otherwise provided in the 
plan. . | 

(b) A domestic acquired limited liability company may approve an 
amendment of a plan of interest exchange: 

(1) in the same manner as the plan was approved, if the plan does not 
provide for the manner in which it may be amended; or 

(2) by its managers or members in the manner provided in the plan, 
but a member that was entitled to vote on or consent to approval of the 
interest exchange is entitled to vote on or consent to any amendment of 
the plan that will change: 

(A) the amount or kind of interests, securities, obligations, money, 
other property, rights to acquire interests or securities, or any 
combination of the foregoing, to be received by any of the members of 
the acquired company under the plan; 

(B) the certificate of organization or operating agreement of the 
acquired company that will be in effect immediately after the interest 
exchange becomes effective, except for changes that do not require 
approval of the members of the acquired company under this chapter 
or the operating agreement; or 

(C) any other terms or conditions of the plan, if the change would 
adversely affect the member in any material respect. 

(c) After a plan of interest exchange has been approved and before a 
statement of interest exchange becomes effective, the plan may be 
abandoned as provided in the plan. Unless prohibited by the plan, a 
domestic acquired limited liability company may abandon the plan in 
the same manner as the plan was approved. 

(d) If a plan of interest exchange is abandoned after a statement of 
interest exchange has been delivered to the Secretary of State for filing 
and before the statement becomes effective, a statement of abandon- 
ment, signed by the acquired limited liability company, must be 
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delivered to the Secretary of State for filing before the statement of 
interest exchange becomes effective. The statement of abandonment 
takes effect on filing, and the interest exchange is abandoned and does 
not become effective. The statement of abandonment must contain: 

(1) the name of the acquired company; 

(2) the date on which the statement of interest exchange was filed by 
the Secretary of State; and 

(3) a statement that the interest exchange has been abandoned in 
accordance with this section. 


History. Acts 2021, No. 1041, § 26. 


4-38-1035. Statement of interest exchange; Effective date of 
interest exchange. 


(a) A statement of interest exchange must be signed by a domestic 
acquired limited liability company and delivered to the Secretary of 
State for filing. 

(b) A statement of interest exchange must contain: 

(1) the name of the acquired limited liability company; 

(2) the name, jurisdiction of formation, and type of entity of the 
acquiring entity: 

(3) a statement that the plan of interest exchange was approved by 
the acquired company in accordance with this part; and 

(4) any amendments to the acquired company’s certificate of organi- 
zation approved as part of the plan of interest exchange. 

(c) In addition to the requirements of subsection (b), a statement. of 
interest exchange may contain any other provision not prohibited by 
law. 

(d) A plan of interest exchange that is signed by a domestic acquired 
limited liability company and meets all the requirements of subsection 
(b) may be delivered to the Secretary of State for filing instead of a 
statement of interest exchange and on filing has the same effect. If a 
plan of interest exchange is filed as provided in this subsection, 
references in this subchapter to a statement of interest exchange refer 
to the plan of interest exchange filed under this subsection. 

(e) An interest exchange becomes effective when the statement of 
interest exchange is effective. 


History. Acts 2021, No. 1041, § 26. 


4-38-1036. Effect of interest exchange. 


(a) When an interest exchange in which the acquired entity is a 
domestic limited liability company becomes effective: 

(1) the interests in the acquired company which are the subject of the 
interest exchange are converted, and the members holding those 
interests are entitled only to the rights provided to them under the plan 
of interest exchange and to any appraisal rights they have under 
§ 4-38-1006; 
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(2) the acquiring entity becomes the interest holder of the interests 
in the acquired company stated in the plan of interest exchange to be 
acquired by the acquiring entity; 

(3) the certificate of organization of the acquired company is 
amended to the extent provided in the statement of interest exchange; 
and 

(4) the provisions of the operating agreement of the acquired com- 
pany that are to be in a record, if any, are amended to the extent 
provided in the plan of interest exchange. 

(b) Except as otherwise provided in the operating agreement of a 
domestic acquired limited hability company, the interest exchange does 
not give rise to any rights that a member, manager, or third party would 
have upon a dissolution, liquidation, or winding up of the acquired 
company. 

(c) When an interest exchange becomes effective, a person that did 
not have interest holder lability with respect to a domestic acquired 
limited liability company and becomes subject to interest holder liabil- 
ity with respect to a domestic entity as a result of the interest exchange 
has interest holder liability only to the extent provided by the organic 
law of the entity and only for those debts, obligations, and other 
liabilities that are incurred after the interest exchange becomes effec- 
tive. 

(d) When an interest exchange becomes effective, the interest holder 
liability of a person that ceases to hold an interest in a domestic 
acquired limited liability company with respect to which the person had 
interest holder liability is subject to the following rules: 

(1) The interest exchange does not discharge any interest holder 
liability under this chapter to the extent the interest holder liability 
was incurred before the interest exchange became effective. 

(2) The person does not have interest holder liability under this 
chapter for any debt, obligation, or other liability that is incurred after 
the interest exchange becomes effective. 

(3) This chapter continues to apply to the release, collection, or 
discharge of any interest holder liability preserved under paragraph (1) 
as if the interest exchange had not occurred. 

(4) The person has whatever rights of contribution from any other 
person as are provided by this chapter, law other than this chapter, or 
the operating agreement of the acquired company with respect to any 
interest holder liability preserved under paragraph (1) as if the interest 
exchange had not occurred. 


History. Acts 2021, No. 1041, § 26. 
Part 4 — ConvERSION 


4-38-1041. Conversion authorized. 


(a) By complying with this part, a domestic limited liability company 
may become: 
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(1) a domestic entity that is a different type of entity; or 

(2) a foreign entity that is a different type of entity, if the conversion 
is authorized by the law of the foreign entity’s jurisdiction of formation. 

(b) By complying with the provisions of this part applicable to foreign 
entities, a foreign entity that is not a foreign limited liability company 
may become a domestic limited liability company if the conversion is 
authorized by the law of the foreign entity’s jurisdiction of formation. 

(c) If a protected agreement contains a provision that applies to a 
merger of a domestic limited liability company but does not refer to a 
conversion, the provision applies to a conversion of the company as if 
the conversion were a merger until the provision is amended after 
September 1, 2021. 


History. Acts 2021, No. 1041, § 26. 


4-38-1042. Plan of conversion. 


(a) A domestic limited liability company may convert to a different 
type of entity under this part by approving a plan of conversion. The 
plan must be in a record and contain: 

(1) the name of the converting limited liability company; 

(2) the name, jurisdiction of formation, and type of entity of the 
converted entity; 

(3) the manner of converting the interests in the converting limited 
liability company into interests, securities, obligations, money, other 
property, rights to acquire interests or securities, or any combination of 
the foregoing; 

(4) the proposed public organic record of the converted entity if it will 
be a filing entity; 

(5) the full text of the private organic rules of the converted entity 
which are proposed to be in a record; 

(6) the other terms and conditions of the conversion; and 

(7) any other provision required by the law of this state or the 
operating agreement of the converting limited liability company. 

(b) In addition to the requirements of subsection (a), a plan of 
conversion may contain any other provision not prohibited by law. 


History. Acts 2021, No. 1041, § 26. 


4-38-1043. Approval of conversion. 


(a) A plan of conversion is not effective unless it has been approved: 

(1) by a domestic converting limited liability company, by all the 
members of the limited liability company entitled to vote on or consent 
to any matter; and 

(2) in a record, by each member of a domestic converting limited 
liability company which will have interest holder liability for debts, 
obligations, and other liabilities that are incurred after the conversion 
becomes effective, unless: 
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(A) the operating agreement of the company provides in a record 
for the approval of a conversion or a merger in which some or all of its 
members become subject to interest holder liability by the affirmative 
vote or consent of fewer than all the members; and 

(B) the member voted for or consented in a record to that provision 
of the operating agreement or became a member after the adoption of 
that provision. 

(b) A conversion involving a domestic converting entity that is not a 
limited liability company is not effective unless it is approved by the 
domestic converting entity in accordance with its organic law. 

(c) Aconversion of a foreign converting entity is not effective unless 
it is approved by the foreign entity in accordance with the law of the 
foreign entity’s jurisdiction of formation. 


History. Acts 2021, No. 1041, § 26. 


4-38-1044. Amendment or abandonment of plan of conversion. 


(a) A plan of conversion of a domestic converting limited lability 
company may be amended: | 

(1) in the same manner as the plan was approved, if the plan does not 
provide for the manner in which it may be amended; or 

(2) by its managers or members in the manner provided in the plan, 
but a member that was entitled to vote on or consent to approval of the 
conversion is entitled to vote on or consent to any amendment of the 
plan that will change: 

(A) the amount or kind of interests, securities, obligations, money, 
other property, rights to acquire interests or securities, or any 
combination of the foregoing, to be received by any of the members of 
the converting company under the plan; 

(B) the public organic record, if any, or private organic rules of the 
converted entity which will be in effect immediately after the conver- 
sion becomes effective, except for changes that do not require ap- 
proval of the interest holders of the converted entity under its organic 
law or organic rules; or 

(C) any other terms or conditions of the plan, if the change would 
adversely affect the member in any material respect. 

(b) After a plan of conversion has been approved by a domestic 
converting limited liability company and before a statement of conver- 
sion becomes effective, the plan may be abandoned as provided in the 
plan. Unless prohibited by the plan, a domestic converting limited 
liability company may abandon the plan in the same manner as the 
plan was approved. 

(c) If a plan of conversion is abandoned after a statement of conver- 
sion has been delivered to the Secretary of State for filing and before the 
statement becomes effective, a statement of abandonment, signed by 
the converting entity, must be delivered to the Secretary of State for 
filing before the statement of conversion becomes effective. The state- 
ment of abandonment takes effect on filing, and the conversion is 
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abandoned and does not become effective. The statement of abandon- 
ment must contain: | 

(1) the name of the converting limited liability company; 

(2) the date on which the statement of conversion was filed by the 
Secretary of State; and 

(3) a statement that the conversion has been abandoned in accor- 
dance with this section. 


History. Acts 2021, No. 1041, § 26. 


4-38-1045. Statement of conversion — Effective date of conver- 
sion. 


(a) Astatement of conversion must be signed by the converting entity 
and delivered to the Secretary of State for filing. 

(b) A statement of conversion must contain: 

(1) the name, jurisdiction of formation, and type of entity of the 
converting entity; 

(2) the name, jurisdiction of formation, and type of entity of the 
converted entity; 

(3) if the converting entity is a domestic limited liability company, a 
statement that the plan of conversion was approved in accordance with 
this part or, if the converting entity is a foreign entity, a statement that 
the conversion was approved by the foreign entity in accordance with 
the law of its jurisdiction of formation; 

(4) ifthe converted entity is a domestic filing entity, its public organic 
record, as an attachment; and 

(5) if the converted entity is a domestic limited lability partnership, 
its statement of qualification, as an attachment. 

(c) In addition to the requirements of subsection (b), a statement of 
conversion may contain any other provision not prohibited by law. 

(d) If the converted entity is a domestic entity, its public organic 
record, if any, must satisfy the requirements of the law of this state, 
except that the public organic record does not need to be signed. 

(e) A plan of conversion that is signed by a domestic converting 
limited liability company and meets all the requirements of subsection 
(b) may. be delivered to the Secretary of State for filing instead of a 
statement of conversion and on filing has the same effect. If a plan of 
conversion is filed as provided in this subsection, references in this 
subchapter to a statement of conversion refer to the plan of conversion 
filed under this subsection. 

(f) If the converted entity is a domestic limited liability company, the 
conversion becomes effective when the statement of conversion is 
effective. In all other cases, the conversion becomes effective on the 
later of: 

(1) the date and time provided by the organic law of the converted 
entity; and 

(2) when the statement is effective. 
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4-38-1046. Effect of conversion. 


(a) When a conversion becomes effective: 

(1) the converted entity is: 

(A) organized under and subject to the organic law of the converted 
entity; and 
(B) the same entity without interruption as the converting entity; 

(2) all property of the converting entity continues to be vested in the 
converted entity without transfer, reversion, or impairment; 

(3) all debts, obligations, and other liabilities of the converting entity 
continue as debts, obligations, and other liabilities of the converted 
entity; 

(4) except as otherwise provided by law or the plan of conversion, all 
the rights, privileges, immunities, powers, and purposes of the convert- 
ing entity remain in the converted entity; 

(5) the name of the converted entity may be substituted for the name 
of the converting entity in any pending action or proceeding; 

(6) the certificate of organization of the converted entity becomes 
effective; , 

(7) the provisions of the operating agreement of the converted entity 
which are to be in a record, if any, approved as part of the plan of 
conversion become effective; and 

(8) the interests in the converting entity are converted, and the 
interest holders of the converting entity are entitled only to the rights 
provided to them under the plan of conversion and to any appraisal 
rights they have under § 4-38-1006. 

_(b) Except as otherwise provided in the operating agreement of a 
domestic converting limited liability company, the conversion does not 
give rise to any rights that a member, manager, or third party would 
have upon a dissolution, liquidation, or winding up of the converting 
entity. 

(c) When a conversion becomes effective, a person that did not have 
interest holder liability with respect to the converting entity and 
becomes subject to interest holder liability with respect to a domestic 
entity as a result of the conversion has interest holder liability only to 
the extent provided by the organic law of the entity and only for those 
debts, obligations, and other liabilities that are incurred after the 
conversion becomes effective. 

(d) When a conversion becomes effective, the interest holder liability 
of a person that ceases to hold an interest in a domestic converting 
limited liability company with respect to which the person had interest 
holder liability is subject to the following rules: 

(1) The conversion does not discharge any interest holder liability 
under this chapter to the extent the interest holder liability was 
incurred before the conversion became effective; 

(2) The person does not have interest holder liability under this 
chapter for any debt, obligation, or other liability that arises after the 
conversion becomes effective; 
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(3) This chapter continues to apply to the release, collection, or 
discharge of any interest holder liability preserved under paragraph (1) 
as if the conversion had not occurred; and 

(4) The person has whatever rights of contribution from any other 
person as are provided by this chapter, law other than this chapter, or 
the organic rules of the converting entity with respect to any interest 
holder liability preserved under paragraph (1) as if the conversion had 
not occurred. 

(e) When a conversion becomes effective, a foreign entity that is the 
converted entity may be served with process in this state for the 
collection and enforcement of any of its debts, obligations, and other 
liabilities as provided in § 4-38-119. 

(f) If the converting entity is a registered foreign entity, its registra- 
tion to do business in this state is canceled when the conversion 
becomes effective. 

(g) A conversion does not require the entity to wind up its affairs and 
does not constitute or cause the dissolution of the entity. 


History. Acts 2021, No. 1041, § 26. 


Part 5 — DOMESTICATION 


4-38-1051. Domestication authorized. 


(a) By complying with this part, a domestic limited hability company 
may become a foreign limited lability company if the domestication is 
authorized by the law of the foreign jurisdiction. 

(b) By complying with the provisions of this part applicable to foreign 
limited liability companies, a foreign limited liability company may 
become a domestic limited liability company if the domestication is 
authorized by the law of the foreign limited liability company’s juris- 
diction of formation. 

(c) If a protected agreement contains a provision that applies to a 
merger of a domestic limited liability company but does not refer to a 
domestication, the provision applies to a domestication of the limited 
liability company as if the domestication were a merger until the 
provision is amended after September 1, 2021. 


History. Acts 2021, No. 1041, § 26. 


4-38-1052. Plan of domestication. 


(a) A domestic limited liability company may become a foreign 
limited. liability company in a domestication by approving a plan of 
domestication. The plan must be in a record and contain: 

(1) the name of the domesticating limited liability company; 

(2) the name and jurisdiction of formation of the domesticated 
limited liability company; 

(3) the manner of converting the interests in the domesticating 
limited liability company into interests, securities, obligations, money, 
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other property, rights to acquire interests or securities, or any combi- 
nation of the foregoing; 

(4) the proposed certificate of organization. of the domesticated 
limited liability company; 

(5) the full text of the provisions of the operating agreement of the 
domesticated limited liability company that are proposed to be in a 
record; 

(6) the other terms and conditions of the domestication; and 

(7) any other provision required by the law of this state or the 
operating agreement of the domesticating limited liability company. 

(b) In addition to the requirements of subsection (a), a plan of 
domestication may contain any other provision not prohibited by law. 


History. Acts 2021, No. 1041, § 26. 


4-38-1053. Approval of domestication. 


(a) A plan of domestication of a domestic domesticating limited 
liability company is not effective unless it has been approved: 

(1) by all the members entitled to vote on or consent to any matter; 
and | 

(2) in a record, by each member that will have interest holder 
liability for debts, obligations, and other liabilities that are incurred 
after the domestication becomes effective, unless: 

(A) the operating agreement of the domesticating company in a 
record provides for the approval of a domestication or merger in 
which some or all of its members become subject to interest holder 
liability by the affirmative vote or consent of fewer than all the 
members; and 

(B) the member voted for or consented in a record to that provision 
of the operating agreement or became a member after the adoption of 
that provision. 

(b) A domestication of a foreign domesticating limited liability com- 
pany is not effective unless it is approved in accordance with the law of 
the foreign limited liability company’s jurisdiction of formation. 


History. Acts 2021, No. 1041, § 26. 


4-38-1054. Amendment or abandonment of plan of domestica- 
tion. | 


(a) A plan of domestication of a domestic domesticating limited 
liability company may be amended: 

(1) in the same manner as the plan was approved, if the plan does not 
provide for the manner in which it may be amended; or 

(2) by its managers or members in the manner provided in the plan, 
but a member that was entitled to vote on or consent to approval of the 
domestication is entitled to vote on or consent to any amendment of the 
plan that will change: 
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(A) the amount or kind of interests, securities, obligations, money, 
other property, rights to acquire interests or securities, or any 
combination of the foregoing, to be received by any of the members of 
the domesticating limited liability company under the plan; 

(B) the certificate of organization or operating agreement of the 
domesticated limited liability company that will be in effect immedi- 
ately after the domestication becomes effective, except for changes 
that do not require approval of the members of the domesticated 
limited liability company under its organic law or operating agree- 
ment; or 

(C) any other terms or conditions of the plan, if the change would 
adversely affect the member in any material respect. 

(b) After a plan of domestication has been approved by a domestic 
domesticating limited liability company and before a statement of 
domestication becomes effective, the plan may be abandoned as pro- 
vided in the plan. Unless prohibited by the plan, a domestic domesti- 
cating limited liability company may abandon the plan in the same 
manner as the plan was approved. 

(c) If a plan of domestication is abandoned after a statement of 
domestication has been delivered to the Secretary of State for filing and 
before the statement becomes effective, a statement of abandonment, 
signed by the domesticating limited liability company, must be deliv- 
ered to the Secretary of State for filing before the statement of 
domestication becomes effective. The statement of abandonment takes 
effect on filing, and the domestication is abandoned and does not 
become effective. The statement of abandonment must contain: 

(1) the name of the domesticating limited liability company; 

(2) the date on which the statement of domestication was filed by the 
Secretary of State; and 

(3) a statement that the domestication has been abandoned in 
accordance with this section. 


History. Acts 2021, No. 1041, § 26. 


4-38-1055. Statement of domestication — Effective date of do- 
mestication. 


(a) Astatement of domestication must be signed by the domesticat- 
ing limited liability company and delivered to the Secretary of State for 
filing. 

(b) A statement of domestication must contain: 

(1) the name and jurisdiction of formation of the domesticating 
limited liability company; 

(2) the name and jurisdiction of formation of the domesticated 
limited liability company; 

(3) if the domesticating limited liability company is a domestic 
limited liability company, a statement that the plan of domestication 
was approved in accordance with this part or, if the domesticating 
limited liability company is a foreign limited liability company, a 
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statement that the domestication was approved in accordance with the 
law of its jurisdiction of formation; and 

(4) the certificate of organization of the domesticated limited liability 
company, as an attachment. 

(c) In addition to the requirements of subsection (b), a statement of 
domestication may contain any other provision not prohibited by law. 

(d) The certificate of organization of a domestic domesticated limited 
lability company must satisfy the requirements of this chapter, but the 
certificate does not need to be signed. 

(e) Aplan of domestication that is signed by a domesticating domes- 
tic limited liability company and meets all the requirements of subsec- 
tion (b) may be delivered to the Secretary of State for filing instead ofa 
statement of domestication and on filing has the same effect. If a plan 
of domestication is filed as provided in this subsection, references in 
this subchapter to a statement of domestication refer to the plan of 
domestication filed under this subsection. 

(f) If the domesticated entity is a domestic limited liability company, 
the domestication becomes effective when the statement of domestica- 
tion is effective. If the domesticated entity is a foreign limited lability 
company, the domestication becomes effective on the later of: 

(1) the date and time provided by the organic law of the domesticated 
entity; and 

(2) when the statement is effective. 


History. Acts 2021, No. 1041, § 26. 


4-38-1056. Effect of domestication. 


(a) When a domestication becomes effective: 

(1) the domesticated entity is: 

(A) organized under and subject to the organic law of the domes- 
ticated entity; and 

(B) the same entity without interruption as the domesticating 
entity; | 

(2) all property of the domesticating entity continues to be vested in 
the domesticated entity without transfer, reversion, or impairment; 

(3) all debts, obligations, and other liabilities of the domesticating 
entity continue as debts, obligations, and other liabilities of the domes- 
ticated entity; 

(4) except as otherwise provided by law or the plan of domestication, 
all the rights, privileges, immunities, powers, and purposes of the 
domesticating entity remain in the domesticated entity; 

(5) the name of the domesticated entity may be substituted for the 
name of the domesticating entity in any pending action or proceeding; 

(6) the certificate of organization of the domesticated entity becomes 
effective; 

(7) the provisions of the operating agreement of the domesticated 
entity that are to be in a record, if any, approved as part of the plan of 
domestication become effective; and | 
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(8) the interests in the domesticating entity are converted to the 
extent and as approved in connection with the domestication, and the 
members of the domesticating entity are entitled only to the rights 
provided to them under the plan of domestication and to any appraisal 
rights they have under § 4-38-1006. 

(b) Except as otherwise provided in the organic law or operating 
agreement of the domesticating limited liability company, the domesti- 
cation does not give rise to any rights that a member, manager, or third 
party would otherwise have upon a dissolution, liquidation, or winding 
up of the domesticating company. 

(c) When a domestication becomes effective, a person that did not 
have interest holder liability with respect to the domesticating limited 
liability company and becomes subject to interest holder liability with 
respect to a domestic company as a result of the domestication has 
interest holder liability only to the extent provided by this chapter and 
only for those debts, obligations, and other liabilities that are incurred 
after the domestication becomes effective. 

(d) When a domestication becomes effective, the interest holder 
liability of a person that ceases to hold an interest in a domestic 
domesticating limited liability company with respect to which the 
person had interest holder liability is subject to the following rules: 

(1) The domestication does not discharge any interest holder liability 
under this chapter to the extent the interest holder liability was 
incurred before the domestication became effective. 

(2) Aperson does not have interest holder lability under this chapter 
for any debt, obligation, or other liability that is incurred after the 
domestication becomes effective. 

(3) This chapter continues to apply to the release, collection, or 
discharge of any interest holder liability preserved under paragraph (1) 
as if the domestication had not occurred. 

(4) A person has whatever rights of contribution from any other 
person as are provided by this chapter, law other than this chapter, or 
the operating agreement of the domestic domesticating limited liability 
company with respect to any interest holder liability preserved under 
paragraph (1) as if the domestication had not occurred. 

(e) When a domestication becomes effective, a foreign limited liabil- 
ity company that is the domesticated company may be served with 
process in this state for the collection and enforcement of any of its 
debts, obligations, and other liabilities as provided in § 4-38-119. 

(f) If the domesticating limited liability company is a registered 
foreign entity, the registration of the company is canceled when the 
domestication becomes effective. , 

(g) A domestication does not require a domestic domesticating lim- 
ited lability company to wind up its affairs and does not constitute or 
cause the dissolution of the company. 


History. Acts 2021, No. 1041, § 26. 
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SuBCHAPTER 11 — MISCELLANEOUS PROVISIONS 


SECTION. SECTION. 

4-38-1101. Uniformity of application and 4-38-1104. Filing, service, and copying 
construction. fees. 

4-38-1102. Relation to Electronic Signa- 4-38-1105. Powers of Secretary of State. 
tures in Global and Na- 4-38-1106. Confidentiality. 
tional Commerce Act. 4-38-1107. Tax status. 

4-38-1103. Savings clause. 4-38-1108. Effective date. 


4-38-1101. Uniformity of application and construction. 


In applying and construing this uniform act, consideration must be 
given to the need to promote uniformity of the law with respect to its 
subject matter among states that enact it. 


History. Acts 2021, No. 1041, § 26. 
4-38-1102. Relation to Electronic Signatures in Global and Na- 
tional Commerce Act. 


This chapter modifies, limits, and supersedes the Electronic Signa- 
tures in Global and National Commerce Act, 15 U.S.C. Section 7001 et 
seq., but does not modify, limit, or supersede Section 101(c) of that act, 
15 U.S.C. Section 7001(c), or authorize electronic delivery of any of the 
notices described in Section 103(b) of that act, 15 U.S.C. Section 
7003(b). r 


History. Acts 2021, No. 1041, § 26. 


4-38-1103. Savings clause. 


This chapter does not affect an action commenced, proceeding 
brought, or right accrued before September 1, 2021. 


History. Acts 2021, No. 1041, § 26. 


4-38-1104. Filing, service, and copying fees. 


(a) The Secretary of State shall collect the following fees when the 
documents described in this subsection are delivered to him or her for 


filing: 
DOCUMENT FEE 
faleg LO \2ya we HVGEL A care) aeyggs Wok pAe UH 10) lay pew eel eR Naa) > 5 ea aa A $50.00 
(2) Application for use of indistinguishable name ............... 25.00 
(3) Application for reserved: NAME ............secccccccecensestecees 25.00 
(4) Notice of transfer of reserved name ..................e cece eee 25.00 
(5) Amendment of certificate of organization ..................... 25.00 
(6) Restatement of certificate of organization with 

amendment of certificate of organization ..............5.ccseeeeeseees 25.00 
(7) Articles of merger or share exchange ....................000055 50.00 


(8) Articles of dissolution ............... ie halite: suerigpes:. vei! . 50.00 


' 
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(9) Certificate of judicial dissolution .................c eee c cece eee No fee 
(10) Application for certificate of authority by 

foreign limited liability company ..................ccccccceceeceeeeees 300.00 
(11) Application for amended certificate of authority 

by foreign limited liability company ...................ecceeeeeeeeees 300.00 
(12) Application for certificate of withdrawal by 

foreign limited liability company ................ ccc sce e ccc cee eee eeeees 50.00 
(13) Certificate of revocation of authority to 

transact, DUSINESS wc ig. chai tipoas oe Seed eens aay ed a ee No fee 
(14)+ ATtIClGS OL COTLGCUIOLaucsur se sar cit alr cram oct raess creeks mead 30.00 
(15) Application for certificate of existence or 

authorization by domestic limited lability company .............. 15.00 
(16) Annual report ....,...-t% doe: 2Gbe Baie Benes -wabkheie No fee 
(17) Registration of foreign name ................ccceeeeccceeeeceees 50.00 
(18) Any other document required or permitted to 

be, filed by this ecnapter ao. s,.v.csik heise ei tees uses. tam) ae ee mere 25.00 
(19) Application of foreign limited hability company 

to move domicile to Arkansas ........... 0) ccc cece ceca cence ccceneceeees 300.00 


(b)(1) The Secretary of State shall collect a fee of twenty-five dollars 
each time process is served on him or her under this chapter. 

(2) The party to a proceeding causing service of process is entitled to 
recover the process fee as costs if the party prevails in the proceeding. 

(c) The Secretary of State shall collect the following fees for copying 
and certifying the copy of any filed document relating to a domestic or 
foreign limited liability company: 

(1) fifty cents a page for copying with a minimum charge of two 
dollars and fifty cents; and 

(2) five dollars for the certificate. 

(d) The Secretary of State shall collect the following fees when the 
documents described in this subsection are delivered to him or her by 
electronic means: 
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DOCUMENT FEE PROCESSING 
FEE 

(1) Certificate of organization for 

domestic limited liability company ............ $40:00.SS08 AoA am $5.00 

(2) Certificate of amendment to 

certificate of organization for a 


domestic limited liability company ............ SAB HO libel. fyadcee $4.00 
(3) Application for reservation of | 

limited liability company name ................ $18250ci!. add. es .x: $4.00 
(4) Notice of transfer of reserved 

PUTS oe Haak Chie CEG eet is acc seus cpueae Se RPEOU aie lh ee $4.00 


(5) Application for certificate of 
registration of foreign limited 
PAI GV COIN DAN GNF aceite ene Uoak peo ben shee yA a/c gohan $12.00 
(6) Application for amended 
certificate of authority by foreign 
limited lability company ........:.......085.7. S255 UO ee $12.00 
(7) Application for fictitious name 
for foreign limited liability 
Ue) ak NE Ea ee a 1 RR Slee” awe eh ae $4.00 
(8) For any other document not listed above, the cost for electronic 
filing is: 

(A) four dollars for the processing fee when the filing fee is zero 
dollars to fifty dollars; 

(B) five dollars for the processing fee when the filing fee is fifty-one 
dollars to ninety-nine dollars; 

(C) ten dollars for the processing fee when the filing fee is one hun- 
dred dollars to two hundred ninety-nine dollars; and 

(D) twelve dollars for the processing fee when the filing fee is three 
hundred dollars or more. 


History. Acts 2021, No. 1041, § 26. 


4-38-1105. Powers of Secretary of State. 


The Secretary of State has the power reasonably necessary to 
perform the duties required of him or her by this chapter. 


History. Acts 2021, No. 1041, § 26. 


4-38-1106. Confidentiality. 


All member information contained in an annual report or in an 
annual franchise tax report shall be confidential and not available for 
public inspection, except: 

(1) the name and address of the limited liability company; 

(2) the registered agent of the limited liability company; and 
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(3) the state where the limited liability company is registered to do 
business. 


History. Acts 2021, No. 1041, § 26. 


4-38-1107. Tax status. 


A limited liability company and its member or members shall be 
classified and taxed for Arkansas income tax purposes in the same 
manner as the limited liability company and its member or members 
are classified and taxed for federal income tax purposes. 


History. Acts 2021, No. 1041, § 26. 


4-38-1108. Effective date. 
This chapter takes effect on September 1, 2021. 


History. Acts 2021, No. 1041, § 26. 
SUBCHAPTER 12 — Mepicat or Dentat Limitrep LiaBitity COMPANY 


SECTION. 

4-38-1201. Certification of registration. 

4-38-1202. Name — Medical or dental 
limited liability company. 


4-38-1201. Certification of registration. 


(a) A limited lability company formed under this chapter and that 
will engage in the practice of medicine must obtain a certificate of 
registration from the Arkansas State Medical Board and must comply 
with the statutes of the Medical Corporation Act, § 4-29-301 et seq. 

(b) A limited liability company formed under this chapter and that 
will engage in the practice of dentistry must obtain a certificate of 
registration and comply with the statutes in the Dental Corporation 
Act, § 4-29-401 et seq. 


History. Acts 2021, No. 1041, § 26. 


4-38-1202. Name — Medical or dental limited liability company. 


(a) The name of a limited liability company which performs profes- 
sional service shall contain the words “Professional Limited Liability 
Company” or “Professional Limited Company” or the abbreviations 
“P.L.L.C.”, “P.L.C.”, “PLLC”, “PLC”, and the words “Limited” and 
“Company” may be abbreviated as “Ltd.” or “Co.” and may not contain 
the name of any person who is not a member, except that the name of 
a former member or member of a predecessor organization may 
continue to be included in the name. 
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(b) A limited liability company formed under this chapter, including 
medical, dental, and professional companies, shall have only one 
corporate suffix, as allowed by subsection (a). 


History. Acts 2021, No. 1041, § 26. 


CHAPTERS 39-40 


[Reserved.] 


















aot A iraits i‘ Gute " 
wlassified. ane, tyxad for Ark Jbeyrenedhl tea ¥ (nars 
See. Fs the inated: Wigetidityy bmp ay cenit eM inexpber 
i dine sifted’. anit bana ay & coma! nena tm Purpues 


Wie eee ere ae ahi i af Bye rhs ‘ wit babel a Oe, ? 
' att , ; i 
Ftapaany. actin o0z1. Noi: i Mi, \ hs ey ee eovaa emer el 
+ a PAS! t ee : ito 
A, A i iy ¥ ih 3 “ q i MM Bt Te ‘ oe 
Pals } ome nhs. ie Aree ; 4 + 


aoe 88. kiffe: ctive dint ou a ll ey re Wh ae gy oraa 


“4” 


This chadter te kes efiot on Sept emer i; 20g boli, Tk eae 
vy ; x { ; . . ‘ L | : hie : + fee Lee ) ‘, a i 
‘\Bistery. Acts 200 CMa DRAB TE nh it Tes a) ae 


‘ Soper he Fay oF Deter: at: U4 were ‘Lisen, pre ome 


\t 
‘ 


and, = _ Pie Fae 
BECTON, |.” ; mn oC mh ay A 4 , ee : ee 
‘PGR BOL, Ta Nic ihe pia Baal 50) Ee an 5 ee 
7 he BBN SOS. Pena: Me ROAR NGRE, Aa aSeapieaa te rane ee 
ve " RY it Line Thea eg q th yay mi m ‘ . ! bis : \ 

} 3 | ng ie ‘ ; ih har Le / ‘ res 

£4) ppg a ae 

: SOTEL Lats. srtifieation of registration. va a ee a i 


(a 8 Livgited a i itty Y egrupany: formed asec ‘hs chapter and. 2 
mall eanppenuies i ibe (DE AChEa: wT wnpdicite: aD gts wWhudin | a, cortificut 
Popiat ret res Frown pe a ATA AME State Maik at Board. and: mast, 
wrth, the ez NTO of the Mp sical} Campurgtian et, 9" 429-301, ets 
A tindtod falotity Manpatiy forme mage thia. ae 
in engage in ela pretice of denthatry, iyvadt olftwin a amas : 
strahion ae Comply’ with lye: es fa ihe mana 

rie Ao 2Q-At)) oh, aia ue 


yess ms 









MY 
h 


ot, He very Acts oy ah. ti : wo $. ae 






nat 
jo 202, Na to eet 
he naine at 4 ‘ete 
: rviee, shall i TN 
ae or. “Dy ri: 
4 Os ey Dy ; 7 


“PG? 





d iat 









sf reepater ie 


Ie: pt j ‘of vA 


ae ae 


xy Al a 


" ‘ils a 


ra ee 
Ts) VEU AD 
ART ah bie TA Ne ne 
Ver! Ui Ma aoe eae RL 
} ae wh; Ae “ a ly iA ni i 
Ae ny Dag 4S 


Biches Ae 


‘ 


' id 


i 
: byy? 


Ae, 
Bal 
ey it: 
REA 


® 
‘i 


Wan wy ey 
iP oAyh 





’ Te 
x ( 
, Nang 


at li Ls a ie ‘1. 
hing i ; : 7 ¢ 
Diy us F Ay as 
ee eee 
Mwveon : : 7 " 
* a: ieee AL 
wh ‘ ; 





4) Vdaes 


- i 
Y hh Ga 
= o,* . 7 








4 
Le 


‘\ : : ‘s 

“ 7 ioe ‘ o - 

: ) 7 > ‘ } ee a 
sna a aan Ba 

oir Vis Taher 


o M 
’ 
} 


i Na: Mat) 

Tn oe 
Mt a mt £12) BPs 
a ‘ 





id eR 


‘ i 
Hc 


i 





es a | 
he 
4 


a ae as 
ee +3 





‘ 
i nS 


ey Le ty to 
Wnt ah ey rs 
wary a did eRe 
, a ot 


> Avy 


i 


f if 





ay 


hae 
hae aa 
ie We, 


foes 
wy 


: é ‘ 











aie 
sae 
it 











